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Dear Mr. Norton:

In Ad.Op. 1999-32, the Federal Election Commission determined that an Indian tribe was
not subject to the prohibition on contributions by Federal contractors. 2 U.S.C. § 441c, where the
tribe had established as a “separate entity” a tribal enterprise that was itself a Federal contractor.

This request for an advisory opinion is filed on behalf of our client, the Mississippi Band
of Choctaw Indians (“Tribe”), which has established a tribal corporation — IKBI, Inc. — as a

“separate entity” by the criteria set forth in Ad.Op. 1999-32. IKBI. Inc. intends to become a
Federal contractor.

The question posed by this request is whether the Tribe can preserve its right to make
Federal contributions if it serves as co-indemnitor, along with IKBI. Inc., on a performance bond
that IKBI, Inc. must obtain in order to fulfill the terms of a construction contract.

1. The factual situation.

The Mississippi Band of Choctaw Indians is, as described by the FEC in an earlier
advisory opinion, “a non-corporate entity organized in accordance with a constitution approved

in 1975 by the Secretary of the Interior pursuant to 25 U.S.C. § 476.” See Ad.Op. 1993-12. The
Tribe’s constitution at Article VIII, § 1(j), authorizes the Tribe:

To create, or to provide by ordinance for the creation of organizations. including
public and private corporations, for any lawful purpose. which may be non-profit

or profit-making, and to regulate the activities of such organizations by
ordinance.'

A copy of the Tribal Constitution is attached as Exhibit A.
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In November, 1997, the Tribe enacted Ordinance No. 56 to regulate the establishment of
certain Tribal business enterprises, and for other purposes.” The ordinance re-established an
ongoing entity, the Choctaw Development Enterprise (“CDE”). as an unincorporated enterprise
of the Tribe for the purpose of engaging in the business of residential. commercial and
institutional construction. Ord. 56 at App.B. CDE is a “doing business as™ ( or “d/b/a”) arm of
the Tribe. It is not a separate legal entity. See, e.g., Ord. 56 at § 8 (tribal enterprises including
CDE shall operate under the taxpayer identification number of the Tribe).

On June 28, 2004, pursuant to Art. VIII, section 1(j) of the Tribal Constitution, the Tribe
adopted Ordinance 63 B, as amended on October 12, 2004 and on November 15, 2004, to charter
IKBI, Inc. as a for-profit tribal corporation, established and chartered as a separate corporation
pursuant to tribal law.? The charter of IBK], Inc. states that it is:

wholly owned by Mississippi Band of Choctaw Indians d/b/a Choctaw
Development Enterprise (“CDE™). The Mississippi Band of Choctaw Indians. a
federally recognized Indian tribe, is sole shareholder.

IKBI Charter at Art. VIL(B) § 1.* Thus, unlike CDE, IKBI, Inc. was established as a separately
incorporated legal entity and is not a “d/b/a” arm of the Tribe. although it is wholly owned by the
Tribe, acting through CDE as its arm. IKBI, Inc. has received SBA certification as a § 8(a)
minority business enterprise.’

The corporation is governed by a separate board of directors elected by the shareholder.
Id. at (C) § 1. The charter requires board members to be members of the Tribe, but prohibits any
member of the Tribal Council (which is the Tribe’s governing body) from serving on the board.
Jd. The board has the “authority to manage the business and affairs of the corporation,” although
the authority to issue shares of the corporation is reserved to the Tribal Council. /d. at § 6. The
board has the authority to waive the sovereign immunity of the corporation, although not the
immunity of the Tribe or any other tribal entity or enterprise. /d. at § 9. The board elects and
removes officers of the corporation, id. at (D) §§ 1. 3, and authorizes the officers to enter into
contracts on behalf of the corporation. /d. at (F).

In addition, IKBI, Inc. has its own tax identification number. It maintains office space
and records separate from the Tribe and has its own bank accounts separate from the Tribe. It

A copy of Ordinance 56 is attached as Exhibit B.

A copy of Ordinance 63 B is attached as Exhibit C.

A copy of the current form of Charter of IKBI. Inc. 1s attached to Ordinance 63 B (Exhibit C).

’ A copy of the SBA’s § 8(a) certification letter for IKBI, Inc. issued December 6, 2004 is attached
as Exhibit D.
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also has its own corporate employees and personnel policies. and it provides employee benefits
separate from the Tribe.® Finally, it has separate legal counsel.

In July, 2004, at the time of the formation of IKBI, Inc.. the Tribe (through CDE)
provided approximately $138,000 in initial capitalization to IKBI. The Tribe (through CDE)
provided an additional payment of approximately $330,000 to the corporation in supplemental
capitalization in October, 2004.

IKBI, Inc. is a construction company and most of its planned work is to engage n
construction projects for the United States or its agencies.7 IKBI intends to seek both sole source
and competitive bid contracts with various federal agencies, including the General Services
Administration and the Federal Aviation Administration. These contracts will be funded with
federally appropriated funds.

For all its construction projects, both Federal and non-Federal. the owner/purchaser will
require IKBI, Inc. to obtain a standard performance bond from a reputable bonding company,
and, in some instances, a bid bond and payment bond as well. As a condition for issuing the
bonds, the bonding agent is requiring the Tribe (through CDE). as the sole stockholder of IKBI,
to sign an “Agreement of Indemnity”® which obligates the Tribe (through CDE) to act as co-
indemnitor (along with IKBI, Inc.) for any losses and liabilities that the surety may incur on the
bonds.’ As a startup company, IKBI, Inc. has neither sufficient in-house financial resources (net

o IKBI, Inc. has always had § 401(k) retirement plan arrangements for its employees wholly

separate from the Tribe’s ERISA retirement plan. Early in 2004 IKBI, Inc. had arranged to “buy-in" to the
Tribe’s group health care plan, pursuant to which IKBI, Inc.’s employees could receive health care
coverage under that plan, even though they are not tribal employees. The Tribe’s group health care plan
allows such participation by non-tribal employees per such buy-in arrangements where the individuals
involved are employees of “subsidiaries” of the Tribe, However, IKBI, Inc.’s Board of Directors voted
on December 23, 2004 to place their employees into a separate Blue Cross-Blue Shield plan. A copy of
the IKBI, Inc. Board’s action to make that change, effective January 31, 2005. is appended as Exhibit E.
Hence, IKBI, Inc. employees will no longer participate in the Tribe's group health care plan after January
31, 2005.

’ IKBI, Inc. will also seek contracts with state and local governments, but such contracts are not
within the scope of Part 115. See 11 C.F.R. § 115.1(d) (A person who contracts with a State or local
jurisdiction or entity other than the United States or any department or agency thereof is not subject to this
part, even if the State or local jurisdiction or entity is funded in whole or in part from funds appropriated
by Congress.”).

8 A copy of the proposed Indemnity Agreement is attached as Exhibit F.

9 Under the Tribe’s Ordinance 56 and the Tribe’s Constitution, CDE has no authority to bind the Tribe via
the proposed Indemnity Agreement (Exhibit F) unless Tribal Council approval is obtained. Thus, Tribal
Council approval for CDE to execute the Indemnity Agreement was obtained on December 28, 2004 by
Resolution CHO-05-013. However, that council approval was contingent on the Tribe obtaining a
favorable FEC ruling per this request. A copy of Resolution CHO-05-013 is attached as Exhibit G.
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income) nor a sufficient, proven construction tract record to enable it to obtain the requisite
bonds on its own. It is anticipated that IKBI, Inc. will in the future be able to obtain such bonding
on its own (without any further need for the Tribe to serve as co-indemnitor) once it has
developed a successful track record of project performance on its construction jobs and has built
up its own net worth.

2. Question posed.

The Tribe seeks an advisory opinion on whether, given the facts set forth above. the
Tribe’s agreement to act a co-indemnitor on the performance bond, bid bond. or payment bond
for IKBI, Inc. — where IKBI, Inc. is a Federal contractor — would impair the Tribe’s ability to
continue to make contributions in Federal elections.

3. Analysis.
A. General election law principles that apply to Indian tribes.

The Commission has held that an unincorporated Indian tribe is a “person” under the
Federal Election Campaign Act. 2 U.S.C. § 431(11): see Ad.Op. 2000-5 (“[T]he Commission
has long interpreted the Act's definition of ‘person’ to include unincorporated Indian tribes...”);
Ad.Op. 1978-1.

As a “person,” a tribe 1s subject to the Act’s limits on contributions to federal candidates,
2 US.C. § 44la(a)(1). but not subject to the aggregate election cycle limit on federal
contributions that applies to “individuals™ under 2 U.S.C. § 441a(a)(3). Ad.Op. 2000-5. The
Commission has also made clear that the general prohibition on contributions by Federal
contractors applies to Indian tribes. It specifically addressed this question in Ad.Op. 1993-12, an
opinion also requested by the Mississippi Band of Choctaw Indians. In that opinion, the
Commission stated that the Tribe “is subject to the provisions of 2 U.S.C. § 441c and would be
prohibited from making contributions™ if it has Federal contracts that fall within the definitions
set forth in Part 115 of the Commission’s regulations.‘0

o The Commission there reviewed different types of contractual relationships between the Tribe

and the Federal government. It held that Federal grants, administered by the Tribe under grant agreements
and made available to the Tribe because of its “status as a government entity,” do not fall within the Part
115 definition of Federal “contracts.” The Commission also held that contracts between tribes and the
Federal government entered into under the Indian Self-Determination and Education Assistance Act, 25
U.S.C. § 450 et seq., are also not within the scope of Part 115. But the Commission did find that a
procurement contract between the Tribe and the Bureau of Indian Affairs, whereby the Tribe agreed to
sell posters and prints to the BIA, “is a standard or typical procurement contract™ within the meaning of
Part 115. Thus, because of this procurement contract, the Commission said that the Tribe was prohibited



Lawrence Norton, Esq.
January 6, 2005
Page 5

In Ad.Op. 1999-32, the Commission addressed the relationship between a tribe and a sub-
unit of the tribe that was a Federal contractor. In that matter, The Tohono O’odham Nation
formed a Utility Authority (TOUA), which was “a tribally chartered unincorporated enterprise of
the Nation.” The TOUA sold electricity on the Nation's Reservation, including to the Bureau of
Indian Affairs and the Indian Health Service. Even in the absence of a written contract with these
Federal agencies, other than the monthly utility bill sent to them, the Commission concluded that
TOUA had entered into a “commercial agreement™ with the Federal agencies and therefore was a
Federal contractor for purposes of the prohibition in section 441c.

The Commission then closely examined the relationship between TOUA as a Federal
contractor, and the tribe itself, to determine whether the prohibition applicable to TOUA would
apply to the Nation as well, or “whether, for purposes of section 441c, the Nation and TOUA can
be treated as separate entities thereby permitting a distinction between the political contributions
of the Nation and the possible Federal contractor status of TOUA.™

The Commission approached this question with respect for the special status of Indian
tribes. It noted that “the general relationship between tribal governments and their commercial
ventures are unique and differ from usual relationships [of] entities that may be affiliated with
each other.” It stressed “the specialized and unique treatment afforded to tribal commercial
entities in other areas of the law,” and noted that courts have “maintained that a tribal enterprise
may be treated as a separate and distinct entity from the tribe itself.”"

The Commission concluded that TOUA “can be treated as a separate entity from the
Nation and that the commercial activity of TOUA as a Federal contractor can be separated from
the Nation and its political activities.” It reached this conclusion even though TOUA was not a
corporation “and thus is not formally separate from the Nation...” and “would not normally be
considered as having a separate legal identity from the Nation.” But this fact alone “is not
necessarily dispositive of the question.” The Commission said:

Case law suggests that to determine when a tribe is acting in its business or in
some other capacity, courts must look beyond whether the tribe or one of its units
has incorporated itself. The courts instead look to the conduct in question and the
powers actually granted to the tribe, or the enterprise, under their governing
documents.

from making Federal political contributions under 2 U.S.C. § 441lc. A subsequent opinion, Ad.Op. 1999-
32, discussed at length below, expressly superseded this last conclusion. See n.12, infra.

" In this regard, the Commission cited Navajo Tribe v. Bank of New Mexico, 700 F.2d 1285 (1"
Cir. 1982) and Navajo Tribal Utility Authority v. Arizona Department of Revenue, 608 F.2d 1228 (9" Cir.
1979).
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In reaching its conclusion that TOUA could be treated as a “separate entity™ from the
tribe, the Commission relied on several factors that demonstrated that TOUA “enjoys a degree of
autonomy in its functions and operation.” These factors included that TOUA:

had its own bank account

hired its own employees

established its own personnel policies and employee benefits arrangements
purchases and sells 1ts own property

hires and directs its own legal counsel

The Commission also noted that the tribe segregated funds received from TOUA from its other
tribal funds, and that no member of the tribal council could be a member of the TOUA executive
board.

The Commission concluded that all these factors, taken together. demonstrated a
sufficient separateness of TOUA such that its status as a Federal contractor would not apply to its
parent tribe so as to impair the parent tribe’s ability to make political contributions. '

B. Application of the standards in Ad.Op. 1999-32 to the relationship of the Tribe
and IKBI, Inc. and the proposed indemnification agreement.

Each indicator of “autonomy” cited by the Commission in Ad.Op. 1999-32 also applies
to IKBI, Inc. IKBI has its own bank accounts, hires its own employees, has established its own
personnel policies and benefits plans (see, n.6). purchases or leases its own property and retains
its own legal counsel. Further, as in the TOUA advisory opinion, no member of the Tribe's
Council can serve as a board member of IKBI. Nor are funds from IKBI, Inc. commingled with
other funds of the Tribe.

Indeed, IKBI’s “autonomy” is plainly stronger in a significant way than the situation
approved by the Commission in Ad.Op. 1999-32. There, TOUA was an wunincorporated

- As noted above, in Ad.Op. 1993-12, the Commission held that the Mississippi Band of Choctaw
Indians would be considered a Federal contractor when it engaged in procurement contracts through
several tribally chartered “unincorporated commercial ventures that operate as subordinate economic
enterprises of the Tribe.” By contrast, in Ad.Op. 1999-32, the Commission held that the Tohono
O’odham Nation would not be treated as a Federal contractor when a tribally chartered but
unincorporated commercial venture, TOUA, engaged in federal procurement activity. In making this
ruling, the Commission acknowledged the inconsistency with its earlier ruling, and stated that “that
portion of Advisory Opinion 1993-12 concerning the analysis of procurement contracts between tribal
enterprises and the Federal Government is superseded by this opinion.” Instead. the Commission said, its
new approach “would require further analysis of the relationship of the tribal enterprises considered in the
1993 opinion before the application of section 44 1c could be determined.”
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enterprise of the tribe and, as the Commission stated, was “not formally separate™ from the
Nation, nor did it have “a separate legal identity” from the Nation.

Here, IKBI, Inc. is established as a separate tribally-chartered corporation so it, by
contrast, does have a formally separate “legal identity” from the Tribe as evidenced by its
separate tax identification number. Thus, the degree of separation of IKBI. as a Federal
contractor, from the Tribe is, on this key aspect, objectively superior to the degree of separation
between TOUA and the Tohono O’odham Nation that was approved as sufficient for section
441c purposes in Ad.Op. 1999-32.

The question then becomes whether this otherwise legally sufficient degree of separation
between IKBI, Inc. and the Tribe is fatally compromised solelv by the Tribe serving as co-
indemnitor on the performance bond (or bid or payment bonds) for the benefit of IKBI. Inc.

Although the Commission has not previously addressed this precise question, there are
strong arguments to support the view that, for purposes of the application of section 441c, the
separation between the two entities is not impermissibly impaired by the proposed
indemnification.

First, in Ad.Op. 1999-32. discussing the TOUA enterprise, the Commission cited Navajo
Tribe v. Bank of New Mexico. 700 F.2d 1285 (10" Cir. 1982), for the proposition that “a tribal
enterprise may be treated as a separate and distinct entity from the tribe itself.” Yet in that case,
the Tenth Circuit noted that the Navajo Tribe had entered into a blanket indemnification
agreement for the construction bonds of its tribal enterprise, the Navajo Housing and
Development Enterprise (NHDE). 700 F.2d at 1288 n.2."* Thus, even though the Navajo case
involved facts where a tribe indemnified its subordinate enterprise — indeed, provided an
indemnification on a blanket basis — the Commission relied on the case to illustrate the point that
a tribal enterprise “may be treated as a separate and distinct entity” from the tribe for purposes of
applying the Federal contractor prohibition in the campaign finance laws.

Second, even if the Tribe becomes a co-indemnitor on the surety bond, IKBI. Inc. would
continue to operate as a separate corporation, observe the formalities of its separate corporate

B The court cited resolutions enacted by the Navajo Tribal Council that “authorized the

indemnification of bonding companies in the event of default by NHDE on its construction projects. A
similar Council resolution expressly authorized the guaranteeing of a loan from Standard Life and
Accident Insurance Company to NHDE.” 700 F.2d at 1288 n.2. The court cited these specific instances of
the Navajo Tribe’s indemnification of NHDE to make the point that the tribal enterprise otherwise did not
have the authority to obligate the funds of the tribe, a factor that the court considered relevant in finding
the tribal enterprise to be a separate legal entity. /d.



Lawrence Norton, Esq.
January 6, 2005
Page 8

form, operate through the independent business judgment of its board. and thus maintain 1ts
identity as a “separate entity” from the Tribe."

Finally, it is relevant that the Commission has shown respect for an Indian tribe’s status
as a sovereign entity, and has noted the “specialized and unique treatment” afforded to tribal
enterprises. See Ad.Op. 1999-32. There, the Commission said that “the general relationships
between tribal governments and their commercial ventures are unique and differ from usual
relationships considered in past advisory opinions regarding entities that may be affiliated with
each other.”

The Commission’s recognition of the special place afforded in the law to tribes and tribal
enterprises is well grounded in modemn federal Indian policy. For nearly thirty years, the
overriding federal policy toward tribes has promoted tribal economic development and self-
sufficiency. The landmark Indian Self-Determination Act. an initiative of the Nixon
Administration, expressed the basic policy as follows:

14 In Ad.Op. 1999-32, the Commission cited a related advisory opinion that dealt with the analogous

question of whether a parent corporation is subject to section 441c if its majority-owned subsidiaries are
Federal contractors. See Ad.Op. 1999-32 at n. 9 citing Ad.Op. 1998-11. There, the Commission applied
the test of whether a parent company was “a separate and distinct legal entity from its Federal contractor
subsidiaries” or, put differently, whether the subsidiaries were “merely agents, instrumentalities, or alter
egos of”’ the parent.

This test is a familiar one that the Commission has applied on multiple occasions in the corporate
context. See, e.g., Ad.Op. 1997-19 (parent holding company can make contributions on the assumption *it
is a distinct legal entity and not merely the agent, instrumentality or alter ego of its associated national
banks™); Ad.Op. 1995-31 (the parent and subsidiary companies “are distinct legal entities and not merely
the agents, instrumentalities or alter egos of their associated state or Federal banks”); Ad.Op. 1995-32
(same); Ad.Op. 1981-49 (parent holding company of Federally chartered bank may make political
contributions even though wholly owned subsidiary could not); Ad.Op. 1981-61 (same); Ad.Op. 1980-7
(subsidiary corporation is considered “a distinct legal entity, an entity in its own right, apart from its
parent” unless “circumstances are such that one corporation is merely an agent, instrumentality. or alter
ego of another corporation™).

The Commission indicated in Ad.Op. 1999-32 that a more liberal test should apply to the
relationship between tribes and their economic development enterprises than applies to private
corporations and their subsidiaries, because of a tribe’s “unique” status. But even if the Commission were
to apply the test developed in the corporate context to the relationship between the Tribe and IKBI. Inc., it
should also find that IKBI, Inc. is a “separate and distinct legal entity” from the Tribe, notwithstanding

the proposed indemnification agreement.
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The Congress declares its commitment to the maintenance of the Federal
Government’s unique and continuing relationship with, and responsibility to,
individual Indian tribes and to the Indian people as a whole through the
establishment of a meaningful Indian self-determination policy which will permit
an orderly transition from the Federal domination of programs for, and services
to, Indians to effective and meaningful participation by the Indian people in the
planning, conduct, and administration of those programs and services. In
accordance with this policy, the United States is committed to supporting and
assisting Indian tribes in the development of strong and stable tribal governments,
capable of administering quality programs and developing the economies of their

respective communities.

25 U.S.C. § 450a(b) (emphasis added). Numerous Congressional enactments reflect this strong
federal goal of encouraging the development of viable and productive tribal economies."” These
same goals have been repeatedly underscored in the express policies of the Presidents, both
Democratic and Republican.|6 The Supreme Court likewise has noted the overarching policy of
promoting tribal economic progress that guides federal Indian policy, and has relied upon that
policy in cases involving various state laws that, if applied in the tribal context, could constrain
tribal economic development. E.g., White Mountain Apache Tribe v. Bracker, 448 U.S. 136, 143-
44 (1980) (noting various Congressional enactments *“demonstrating a firm federal policy of
promoting tribal self-sufficiency and economic development.”); New Mexico v. Mescalero
Apache Tribe, 462 U.S. 324, 335-36 (1983) (noting federal purpose of promoting “tribal self-
sufficiency and economic development,” and adding that “when a tribe undertakes an enterprise
under the authority of federal law, an assertion of State authority must be viewed against any
interference with the successful accomplishment of the federal purpose™).

As this consensus of all three branches of the federal government underscores, the
“unique” status of an Indian tribe as “a government entity,” Ad.Op. 1993-32. and the need for
tribes to have latitude to engage in economic development in order to serve their members,

s E.g., Indian Financing Act of 1974, 25 U.S.C. §§ 1451-1544 (the policy of Congress is to enable
Indians to “enjoy a standard of living from their own productive efforts comparable to that enjoyed by
non-Indians in neighboring communities.”); Native American Business Development, Trade Promotion,
and Tourism Act of 2000, 25 U.S.C. §§ 4301-4307 (the purposes of the Act include *[tJo promote
economic self-sufficiency and political self-determination for Indian tribes.”); Indian Gaming Regulatory
Act, 25 U.S.C. §§ 2701-2721 (“a principal goal of Federal Indian policy is to promote tribal economic
development, tribal self-sufficiency, and strong tribal government.”).

o Presidential Proclamation No. 7500 of November 12, 2001, 66 Fed. Reg. 57641 (Nov. 15, 2001)
(“We will protect and honor tribal sovereignty and help to stimulate economic development in reservation
communities.”); Presidential Exec. Order No. 13175, 65 Fed. Reg. 67249, Consultation and Coordination
With Indian Tribal Governments, § 2(c), (Nov. 6, 2000) (“The United States recognizes the right of
Indian tribes to self-government and supports tribal sovereignty and self-determination.”)



Lawrence Norton, Esq.
January 6, 2005
Page 10

counsels for the Commission to construe section 441c in a fashion that does not infringe on the
ability of tribes to establish and support subordinate economic enterprises without sacrificing the
tribe’s right to make political contributions.

For the reasons set forth above, the Commission is respectfully requested to rule that
under the standards applied in Ad.Op. 1999-32, the Tribe will not assume the status of a Federal
contractor and lose its right to make Federal contributions solely on account of its execution of
the indemnity agreement to serve as co-indemnitor, along with IKBI, Inc., on performance, bid
or payment bonds that IKBI, Inc. must obtain in order to fulfill the terms of its Federal and non-
Federal construction contracts.

Sincerely,
C//
Enclosures: as indicated

cc: Phillip Martin, Chief, Mississippi Band of Choc
Melissa Carleton, Acting Attorney General, Mississippi Band o

hoctaw Indians

S:\Rogers\Choctaw\CORRESPO\Norton, Lawrence (Advisory Opinion Request-IKB1) Final 010605.doc
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SCHEDULE OF EXHIBITS

Copy of the Revised Constitution and Bylaws of the Mississippi Band of Choctaw

Indians (1975)

Copy of Mississippi Choctaw Ordinance 56

Copy of Mississippi Choctaw Ordinance 63 B. A copy of the (amended) Charter
of IKBI, Inc. is attached to Ordinance 63 B (Exhibit C).

Copy of IKBI, Inc.’s SBA § 8(a) certification as a minority business enterprise
dated December 6, 2004

Copy of the IKBI, Inc. Board of Directors’ minutes of December 23, 2004
Copy of the proposed Indemnity Agreement

Copy of Choctaw Tribal Council Resolution CHO-05-013

S\Rogers\Choctaw\CORRESPO\Schedule of Exhibits to Norton (IKBH) 010405 .doc
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REVISED CONSTITUTION AND BYLAWS
. OF THE
MISSISSIPP1 BAND OF CHOCTAW INDIANS

AS APPROVED BY THE COMMISSIONER OF
INDIAN AFFAIRS ON MARCH 28, 1875
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CHOCTAW BRANCH
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United States Department of the Interior

CHOCTAW AGENCY
PHILADELPHIA, MISSISSIPPI 39350

o RESLY RKIES ST

Administration

nr. Philllp Martin, Chief

Mizsissippl Bend of Choctaw Indlans

Route 7, Box 21

rhiladeiphia, Mississippl 39350

Dear Mr. Martin:

There 13 enclosed .the Revised Constitution and Bylaws of the Nisslessipp!
Band of Choctaw Indlans whicth was approved by the Comissioner of Indlan
Affalrs on March 28, 1975,

Sincerely ﬁmn,

PR
(Y PR /:l:/ L
Super [ntendent

Enclosvure

F-T44
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Y United States Department of the Interior

BUREAU OF INDIAN AFFAIRS
2 vy moen Ve WASHINGTON, D.C. 20145
Tribal Government

Services

R

Through: Arca Director, Eastern Area OFfice " ..,
o :..:i'.'. el e Y
PALENEE o1 AN -t et

Wr. Robert C. Benn .

et bt
.

Superintendent, Choctav Agoncy e o . fﬂ
’ R TRt Lt
Deaar Mr. Denn:

We have recceived the results of the eclection held on
Decembor 17, 1974, by the quslified voters of the
Mississlppi Band of Choctaw Indians. The clection
wns called in accordance with un order duly

approved sn October 17, 1974, which permitted tho
qualified votcrs of the band to adopt or veject

s proposed revised constitutien and bylaws.

When the oripginal draft of tho proposcd constitution
and bylaws was submitted for Secrotarial rveviow,
Articlo ITI of the bylaws contained 3 thirty percent
adoption requircment. In conjuwnction with our
approval nction following tho clection it was
discovered that the thirty percent requircment had
been increased, .to- forty porcent. As you know,
turther action on the constitution has been dolayed
pending clarification of this paint as less than
forty percent participated in the clection. ¥Mith
the adoption of Cl10-74-75, - the tribal council has
adequately clariflied this inconsistency, ond we

have made the nccessary cerrection of Article III

of the hylaws to refloct the council'’s tyue .intont
as gequcstcd. :

As cvidenced by the Certificate of Results of Etlection,
sinned by the ejection hoard members, the proposed
revised comstitution amd bylaws was duly adopted

by the votars.

The Revised Constitution and Bylaws of the Aississippl
tand of Chectaw Indians is hercby approved pursuant

<o the authority delegated to me by 250 DM 1.1 and
rcturnod for delivery to the band.

Sincerely yours,

%ﬁw&m

Commissioner of Indian Affairs

tnelosure

pmperey
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CERTIFICATE OF RESULTS OF ELECTION

Pursuant to an election authorized by the Acting Deputy Cowmissioner

of Indian Affairs on October 17 | 1974, the arcached Revized Conscitution
and Bylaws of the Mississippl Band of Chotraw iIndians vas subaitted to the
qualified vorers of the band and vas on bec. 17 , 1974, duly ::;:::d-
.by a vote of _326 for. and 217 against, in an slection id vhich at

least thircy pereent of the _&R7 entitled to vote cast their
(nunber)

ballots in accordance with Section 16 of the Indtan Reorganization Act
of June 18, 1934 (48 Scar. 984), as smended by Ehe Act of June 15, 193§
(49 Scat. 378).

P

£

. . .
—/.;/: _('_fg;,./;:— Y >
Chalrman, Eleccion Board

-«?%YL*- - ,-\?’-{f/ffb

tlection board Member

’ ,' -~
” 4':3!/' - -,
‘Bleccion Board Mamber
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REVISED CONSTITUTION AND BYLAWS
OF THE MISSISSIPP! BAND OF CHOCTAW INDIANS

PREAMBLE

We, the Choctaw Indians, members of the Mississippi Band of Choctaw In-
dians, desiring to promote the achievement of self-government for the Choc-
taw people do, for our weliare and benetit, hereby adopt and proclaim the follow-
ing constitution and bylaws.

ARTICLE ] - NAME

The name of this organization shall be the Mississippi Band of Choctaw In-
dians and may hereinafter be referred to as “'the tribe.”

ARTICLE I - JURISDICTION

The jurisdiction of the Mississippi Band of Choctaw Indians shall extend to
all lands now held or which may hereatter be acquired by or for or which may
be used under proper authority by the Mississippi Band of Choctaw Indians,
and to all persons who are now or may hereafter become members of the
Mississippi Band of Choctaw Indians.

ARTICLE IlII - MEMBERSHIP

_ Sec. 1. The membership of the Mississippi Band of Choctaw Indians shall
consist of:

(a) Al Choctaw Indians of one-half (1/2) or more Choctaw blood, zesi-
dent in Mississippi, January 1, 1940, as shown by the census roll main-
tained by the Bureau of Indian Affairs at the Choctaw Agency, pro-
vided that the tribal council shall have the power to revise said rolls,
with the approval of the Secretary of the Iaterior at any time.

(b) Any child of one-half(1/2) or more Choctaw blood bom to any enroll-
ed member of the band after January 1, 1940, shall be entitled to
membership.

Sec. 2. The tribal council shall have the power to pass ordinances, subject
to the approval of the Secretary of the Interior, governing future membership,
loss of membership, and the adoption of new members; provided that no per-
son of less than one-half degree of Choctaw blood shall be admitted to member-
ship in the Mississippi Band of Choctaw Indians.

ARTICLE IV - GOVERNING BODY

Sec. 1. The Mississippi Band of Choctaw Indians shall be governed by a tribal
6
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council and a tribal chief whose powers are enumerated in Articles VIO and
IX herein. :

Sec. 2. The tribal council shall consist of elected representatives from the
seven (7) recognized Choctaw communities. Each community shall be entitled
to representation on the tribal council according to population as is hereinaiter
provided:

Bogue Chitto Community 3

Conehatta Community
Pear! River Community
Red Water Community
Standing Pine Community
Tucker Community

Bogue Homa Community

Sec. 3. The tribal chief shall be elected by the Choctaw people at large with
each registered voter entitled to one vote.

NN NWW

Sec. 4. The tribal council shall have authority to make changes in the number
of representatives from each community according to future community needs,
community population changes or applicable Federal law, subject to the ap-
proval of the Secretary of the Interior.

Sec. 5. In order to qualify for and seek election to a seat on the tribal coun-
cil, a person must
(a) be an enrolled member of the tribe.
(b) claim residence by registration in the community which he intends
to represent.
(c) Dbe at least 21 years of age.

Sec. 6. In order to qualify for and seek election to the office of tribal chief,
a person must

(a) be an enrolled membar of the tribe.
(b) be at least 30 years of age prior to the date of election.

ARTICLE V - ELECTIONS

Sec. 1. Any member of the Mississippi Band of Choctaw Indians, whether
male or female, who is eighteen (18) years of age or more and registered ac-
cording to rules set forth by the tribal council, shall be entitled to vote in any

. tribal election.

Sec. 2. The tribal council shall prescribe rules and requlations to govern the
conduct of tribal elections consistent with this constitution and bylaws. All elec-
tions shall be by secret ballot.

Sec. 3. The {irst reqular election undar this revised constitution and bylaws
shall take place in June 1975. Subsequent thereto, regular elections shall be

7
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held in June of odd-numbered years. The present tribal council ropresentatives
shall remain in office until their successors are duly elected and seated.

Sec. 4. In all tribal council elections, the person receiving the largest number
of votes for a given position shall be declared elected.

Sec. 5. For the election of the tribal chief, the person receiving 2 majority
of the total votes cast for all candidates shall be declared the tribal chief. In
the event that no person receives & majority of the total votes cast, the fwo can-
didates receiving the highest number of votes shall be pairedina run-off elec-
fHon. This run-off election shall be held within thirty (30) days of the initial eloc-
tion. Of these two candidates, the one who recievas a majority of the total votes
cast in the run-off election shall be declared the tribal chief.

Sec. 6. The term of office for members of the tribal council shall be four (4)
years and until their successors are duly elected and soated, consistent with
Sec. 7 below.

Sec. 7. In the regular tribal council election of June, 1975, eight (8) couacil
representatives shall be elected for four (4) year terms and eight (8) council
representatives shall be elected for two (2) year terms, to wit:

4 Yoar Terms 2 Year Terms
Bogue Chitto Community 1 2
Conehatta Community 1 2
Pear! River Commuaity 1 2
Red Water Community 2 0
Standing Pine Community 1 1
Tucker Community 1 1
Bogue Homa Community 1 0

For the June, 1875, tribal election, the candidate receiving the most votes
in each community will be elected to serve for a 4-year term, with the other
candidate(s) baing olected to serve 2-year term. This provision does not apply
to the Red Water and Bogue Homa Communities.

Beginning with the reqular tribal council election of June, 1977, and conti-
puing therafter, all council representatives chall be elected for four (4) year
terms.

Sec. 8. Newly elected members of the tribal council shall take office at the
tirst regular meeting of the council following their election.

Sec. 9. The term of office for the tribal chief shall be four (4) years and until
a successor has been elected and seated.

Sec. 10. At the first regular meeting following each election, the tribal coun-
cil shall elect, from among the membership of the council, a vice-chief and
a secretary-treasurer with such powers and dubes as are hereinafter enumerated.
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These officials shall serve for 2 years or until their successors are elected and
seated. :

ARTICLE VI - VACANCIES AND REMOVAL FROM OFFICE

Sec. 1. I a vacancy occurs in the membership of the tribal council and less
than one (1) year remains of the term of the member who has vacated his posi-
tion, the tribal chief shall appoint a successor to such member, who shall serve
until his successor is duly electad and seated at the next regular election. The
appointee shall claim residence in and represent the same community as did
the member who vacated his position.

Sec. 2. Hf a vacancy oceurs in the membaership of the tribal council and more
than one (1) year remains of the term of the membar who has vacated his posi-
tion, the tribal chief shall, within sixty (60) days, causa to be held a special elec-
tion in the community entitled to represeptation for the purpose of filling the
vacancy.

Sec. 3. If a vacancy occurs in the office of tribal chief and less than one 1)
year remains of his term of office, the office shall automatically be filled by the
vice-chief of the tribal council.

Sec. 4. If a vacancy occurs in the office of tribal chief and more than one
(1) year remains of his term of office, the tribal council shall, within sixty (60)
days, cause to be held a special election in which all qualified voters of the
tribe may participate for the purpose of filling vacancy. The Tribal vice-chief
shall serve as tribal chief during the period of such vacancy until a new tribal
chief is elected and seated.

Sec. 5. If a vacancy occurs in the office of vice-chief or of the secretfary-
treasurer of the tribal council, such a vacancy may be tilled by the council by
election of one of its mambers to the office.

Sec. 6. Any member of the tribal government (including the tribal chief and
members of the tribal council) or any employee of the Mississippi Band of Choc-
taw Indians, who, during the term for which he is elected or appointed, is con-
victed of a felony shall be subject to removal from his office by action of the
tribal eouncil.

Sec. 7. Any of the seven (7) recognized Choctaw communities represented
on the tribal council may petition for the recall of a member it has elected by
presenting, at least six months prior to the expiration of such membaer'’s term
of office, a petition signed by at least forty percent (40%) of the eligible voters
in that community. Within sixty (60) days the tribal council shall cause to be
held a special election on the guestion of recall. No council member shall be
recalled except by the affirmative vote of a majority of those voting in an elec-
tion in which at least seventy-five percent (75%) of the persons eligible to vote
shall have voted. Should the recall be approved by the voters, Article VI, See-
tions 1 and 2, above, shall apply.

9
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Sec. 8. The tribal council may ramove council officers from office for cause
by two-thirds vote of the council members at a meeting at which a quorum is
present, but can neither terminate nor afiect their status as council members
through such action. The tribal council shall prescribe the mathods by which !
this removal from office may be carried out. .

Sec. 9. The tribal chief may be removed from office if, at least six months
prior to the expiration of his term, a petition bearing the signatures of at least
forty percent (40%) of the registered voters in the tribe is presented to the tribal
council. Within sixty (60) days of such presentation, the tribal council shall cause
to be held a special election on the question of recall. If a majority of those
voting vote for recall, provisions of Aricle VI, Section 1 and 2, shall apply, pro-
vided that at least seventy-five percent (75%) of the eligible voters in the tribe ).
shall have voted.

ARTICLE VII - COMMUNITY ORGANIZATIONS

The enrolled members of the saven Choctaw communities shall have the right
to form local community organizations and adopt their own rules and regula-
tions in harmony with this constitution and bylaws. It shall be the duty of the 3
councilman from each community to report reqularly all the actions and deci-
sions of the tribal council to the community organizations.

ARTICLE VII - POWERS AND DUTIES OF THE TRIBAL COUNCIL

Sec. 1. The legislative power of the Mississippi Band of Choctaw Indians is
vested in the tribal council and shall be exercised in accordance with this con-
stitution and bylaws and the Constitution and Laws of the United States ap-
plicable to Indian tribes. In addition to exercising any other lawful legislative
power of the Mississippi Band of Choctaw Indians, the tribal council is
empowered:

(a) To negotiate with and to approve or disapprove contracts or
agreements with Federal, State, or local governments, with private
persons, or with corporate bodies.

(b) To approve or disapprove any sale,vdispcsition, lease or encumbrance
of tribal lands, interests inland, tribal funds, or other tribal assets.

(c) To establish procedures for the conduct of all tribal government and
business operations, including the regulation of conflict of interest
and nepotism.

(d) To advise the Secretary of the Interior with regard to all appropria-
tion estimates of Federal projects for the benefit of the Mississippi
Baad of Choctaw Indians prior to the submission of such estimates
to the Office of Management and Budget and to Congress.

10
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To employ and pay legal counsel, subject to the approval of the
Secretary of the Interior so long as such approval is required by
Federal law.

To appropriate available triba] funds for the benetit of the tribe or
of any of its communities.

To approve or disapprove operating budgets upon submission by the
tribal chiei.

To approve or disapprove all allocations or disbursement of tribal
funds (or funds under the control of the tribe) not specifically ap-
propriated or authorized in a budget approved by the tribal council.

To establish and enforce rules, consistent with applicable Federal
statutes and the regulations of the Secretary of the interior, for the
management of tribal lands, including, but ot limited to, the mak-
ing and revocation of assignments, and the disposition of timber, oil,
and mineral resources.

To create, or to provide by ordinance for the creation of organiza-
tions, including public and private corporations, for any lawiul pur-
pose, which may be non-profit or profit-making, and to regulate the
activities of such orgamnizations by ordinance.

To promote and protect the health, peace, morals, education, and
general welfare of the tribe and its members.

To borrow money from any source whatsoever without limit as to
amount, and on such terms and conditions and for such considera-
tion and periods of time as the tribal council shall determine; to use
all funds thus obtained to promote the welfare and betterment of the
tribe and of its members; to finance tribal enterprises; oI to lend
money thus borrowed.

To establish and enforce ordinances governing the conduect of tribal
members; providing for the maintenance of law, order and the ad-

‘ ministration of justice; regulating wholesale, retail, commercial, or

industrial activities on tribal lands; establishing a tribal court; and
defining the powers and duties of that court; subject to the approval

of the Secretary of the Interior where such approval is required by
Federal law.

To establish a basic departmental structure for the tribal government
executive branch.

To establish policies relating to tribal economic affairs and enter-
prises in accordance with this constitution and bylaws.

To pass any ordinances and resolutions necessary or incidental to
11
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the exercise of any of the foregoing powers and duties.

To do such acts of a governmental and public nature as are not pro-
hibited by applicable laws or by this coastitution and bylaws.

To levy and collect taxes and raise revenue to meet the needs of the
tribe or to support tribal government operations.

ARTICLE IX - POWERS AND DUTIES OF THE CHIEF

Sec. 1. The tribal chief of the Mississippi Band of Choctaw Indians shall have
the following executive powers and duties subject to any limitatioa imposed by
the statutes or the Constitution of the Uzited States or by this coastitution and

bylaws:
(a)

O]

()

(d)

(e)

¢Y

(a)

(h)

()

G

To serve as the principal executive officer of the tribe and as head
of the executive branch of the tribal goverament.

To carry out policies established by the tribal council.

To negotiate contracts or agreements with Federal, State, or local
governments, private persons, or corporate bodies and to submit them
to the tribal council for approval.

To manage, administer and direct the operation of tribal programs,
activities, and services and to raport to the tribal council the status
of each program at least annually.

To prepare budgets, budget estimates, and financial reports for sub-
mission o or at the direction of the tribal council.

To provide for the proper receit, deposit, disbursement, and accoun-
ting of all funds (or funds under control of the tribe) consistent with
this constifution and bylaws and such policies as may be established
by the tribal council.

To provide for the protection and maintenance of the property, equip-
ment, and official records of the tribe.

To provide for enforcement of the rules, regulations, and ordinances
enacted by the tribal council.

To preside over the meeting of the tribal council and to vote oanly
in case of a tie.

To exercise such additional executive powers as are necessary or in-
cidenta! to the performance of the powers and duties eaumerated
above, and which are neither specifically denied to the tribal chiet
herein.

12
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RRTICLE X - RIGHTS OF INDIANS

Sec. 1. The Mississippi Band of Choctaw Indians, in exercising powers of
seli-government shall not:

(a)

(®)

(c)
(d)

(e)
H

(9)

()

@)
@)

Make or enforce any law prohibiting the iree exercise of religion,
or abridging the {reedom of speech, or of the press, or of the right
of the people peaceably to assemble and to petition for a redraess of
grievances.

Violate the right of the people to be secure in their persons, houses,
papers, and effects against unreasonable search and seizure, nor
issue warrants, but upon probable cause, supported by oath or atfir-
mation, and particularly describing the place to be searched and
the person or thing to be saized.

Subject any person for the same oHense to be twice put in jeopardy.

Compel any person in any criminal case to be a witness against
himseli.

Take any private property for a public use without just compensation.

Deny to any person in criminal proceeding the right to a speedy and
public trial; to be informed of the nature and cause of the accusa-
tion; to be conironted with the witnesses against him; to have com-
pulsory process for obtaining witnesses in his favor; and, at his own
expense, to have the assistance of counse! for his defense.

Require excessive bail, impose excessive fines, inflict cruel and
unusual punishment, and in no event impose for conviction of any
one offense any penalty or punishment greater than imprisonment
for a term of six months or a fine of $500, or both.

Deny to any persons within its jurisdiction the equal protection of
its laws or deprive any person of liberty or property without due pro-
cess of law.

Pass any bill of attainder or ex post facto law.

Deny to any person accused of an offense punishable by imprison-
ment, the right, upon request, to a trial by jury of not less than six
persons.

Sec. 2. The priviledge of the writ of habeas corpus shall be available to any

person,

in a court of the United States, to test the legality of his deteation by

order of the tribal court.

13
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ARTICLE XI - INITIATIVE AND REFERENDUM

Sec. 1. The members of the tribe reserve to themselves the powes to prog
ordinances and resolution and to enact or reject the same at the polls indef
dent of the tribal council, but subject to approval of the Secretary of the
terior as required by this constitution and bylaws. The members of the t:
also reserve power at their own option to approve or reject at the polls any
of the tribal council.

Sec. 2. The first power reserved by the members of the tribe is the initiat:
Thirty percent (30%) of the registered voters shall have the right by petit
to propose amendments to this constitution and bylaws and to propose ordinan
and resolutions. :

The second power is the referendum which shall be ordered upon a petit:
signed by thirty percent (30%) of the registered voters.

Sec. 3. Upon receipt of a request for an election in the form of an initiat.
or refezendum petition, the tribal chief shall, after ascertaining that a suffici
number of registered voters have signed, cause to be held an election on *
question or issue within sixty (60) days of receipt of said petition; provide
however, that an election or a constitutional amendment must be called by t
Secretary of the Interior as provided in Article XIII. Thirty percent (30%)

the registered voters shall constitute a sufficiant number of voters under t:
section.

Sec. 4. Any measures referred to the tribe by the initiative or by the refere
dum shall take effect and be in force when approval by a majority of the vo:
cast in such election in which at least forty percant (40%) of the registared votc
have voted, except that measures requiring approval of the Secretary of t
Interior shall not be effective until approved by him.

Sec. 5. All measures referred to the tribe for approval or disapproval by ele
tion shall begin with the words; “Be It Enacted by the Members of the Mississiy
Band of Choctaw Indians.”

Sec. 6. Referendum or initiative petitions filed under Article XI must be su
mitted under a cover letter signed by at least three (3) sponsors who are membs
of the tribe and who are registered to vote in tribal electioas. Said cover let(
must be signed by the sponsors in the presence of a registered notary pub.
and said petitions must be filed in accordance with a procedure to be establish
by the tribal counecil.

ARTICLE X1l - REPEAL AND SAVING CLAUSE

Sec. 1. The constitution and bylaws of the Mississippi Band of Choctaw !
dians approved May 22, 1945, and revised in November 28, 1969, under t
provisions of the Act of June 18, 1934, as amended, is hereby repealed a:
superseded by this constitution.

14
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Sec. 2. All ordinances and resolutions heretofore enacted by the Mississippi
Band of Choctaw Indians shall remaixn in full force and efiect to the extent that
they are consistent with this constitution.

Sec. 3. In the event any sentence, paragraph or section of this constitution
and bylaws shall be held unconstitutional or invalid by a Federal court of com-
petent jurisdiction, the remaining sentences, paragraphs or sections shall re-
main valid and be presumed consistent with the United States Constitution.

ARTICLE X1 - AMENDMENTS

This constitution and bylaws may be amended by a majority vote of the
qualified voters of the tribe voting at an election called for that purpose by the
Secrotary of the Interior, provided that at least forty percent (40%) of those en-
titled to vote shall vote in such election; but no amendment shall become affec-
tive until it shall have been approved by the Secretary of the Interior. It shall
be the duty of the Secretary of the Interior to call an election on any proposed
amendment when requested by a sufticient number of qualified voters as pro-
vided in Article XI or by the tribal council.

BYLAWS OF THE
MISSISSIPP] BAND OF CHOCTAW INDIANS

ARTICLE I - DUTIES OF TRIBAL COUNCIL OFFICERS

Sec. 1. The vice-chief of the tribal council shall assist the tribal chief when
called upon to do so by the chief and, in the absense of the tribal chief, it shall
be his duty and responsibility to preside over tribal eouncil meetings.

Sec. 2. The secretary-treasurer of the tribal council shall insure that an ac-
curate record of all transactions of the council is maintained. He shall submit
promptly, to the Superintendent of the Choctaw Agency, copies of the minutas,
resolutions adopted, and ordinances passed at all regular and special meetings
of the tribal council as required by the Secretary of the Interior.

Sec. 3. The secretary-treasurer of the tribal council shall cause to be audited
all tribal funds and accounts at least once each.year and at such other times
as required by the tribal council or by the Secretary of the Interior and shall
sign and approve all disbursements of tribal funds (or funds under control of
the tribe); he shall also sign and approve all contracts negotiated by the tribal
chief on behali of the tribe unless otherwise provided by the tribal council.

Sec. 4. The secretary-treasurer of the tribal council, and such other officers
and employees of the tribe who are responsible for saleguarding tribal resources,
shall be bonded and the cost of such bond shall be borne by the tribe. The
amount of the bond shall be determined by the tribal council as required by
the Secretary of the Imterior.

15
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Sec. 5. The secretary-treasurer of the tribal council, by reasox of his office,
shall preside over such commitiees as are established by the tribal couacil on
budgetary and financial mattess.

ARTICLE I - MEETINGS

Sec. 1. The tribal council shall hold regular meetings on the second Tuesday
in January, Aprl, July, and October of each year. Special meetings of the tribal
council

(a) may be called by the tribal chief whep in his judgment they are
required.

(b) shall be called by the tribal chief at the written request of at least
nine (9) members of the tribal couneil or a majority of the council
membership, whichever is higher.

The business of special meetings shall be Limited to the matters specified in
the call.

Sec. 2. A majority of the membaers of the tribal council shall constitute a
quorum for the transaction of any tribal business.

Sec. 3. The tribal council in the conduct of jts business shall be governed
by Robert's Rules of Order.

ARTICLE I - ADOPTION

This constitution and bylaws, when adopted by a majority vote of the enroll-
ed members of the Mississippi Bard of Choctaw Indians voting in a special elec-
tion called for that purpose by the Secretary of the Interior and in which at least
thirty percent (30%) of those persons entitied to vote shall have voted, shall
be submitted to the Secretary of the Interior for his approval. The date of such
approval shall be the effective date of this constitution and bylaws.

16
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ORDINANCE NO. 56

AN ORDINANCE PROVIDING FOR CLASSIFICATION, REGULATION,
AND CREATION OF WHOLLY-OWNED TRIBAL BUSINESS ENTERPRISES
AND ESTABLISHMENT OF BUSINESS ENTERPRISE DIVISION OF
TRIBAL GOVERNMENT EXECUTIVE BRANCE

November 20, 1987
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MISSISSIEPI BAND OF CHOCTAW INDIANS
P.O. Box 6010 Choctaw Branch
Philadelphia, Mississippi 39350

ORDINANCE NO. 56

AN ORDINANCE PROVIDING FOR CLASSIFICATION,
REGULATION, AND CREATION OF TRIBAL BUSINESS ENTERPRISES
AND ESTABLISHMENT OF BUSINESS ENTERPRISE DIVISION OF
TRIBAL GOVERNMENT EXECUTIVE BRANCE

WHEREAS, the Tribal Council of the Mississippi Band of Choctaw
Indians is empowered to address the regulation and establishment of
Tribal business enterprises; and,

WHEREAS, from time to time the Tribal Council has exercised
those powers to authorize creation and regulation of various Tribal
business enterprises; and,

WHEREAS, it is now and has always been the intent of the
Tribal Council that these wholly owned Tribal business enterprises
should operate as and be legally classified as unincorporated
enterprises of the Mississippi Band of Choctaw Indians, d/b/a the
particular Tribal enterprise, rather than as separate Tribally-
chartered corporations; and,

WHEREAS, there is a need to clafify the organizational status
of all the Tribe's wholly owned business enterprises to ensure that
they receive treatment as non-taxable enterprises of the Tribe and
not be confused with or mistaken for separate Tribally-chartered
corporations; and,

WHEREAS, there is also a need to divide the Tribal Government

Executive Branch into two administrative divisions: a Tribal
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Government Services Div,ision and a Tribal Business Enterprise
Division, to clearly identify the placement of wholly-owned tribal
business enterprises within the Constitutional structure of the
Tribal Government and to authorize certain limitegd delegations of
Constitutional authority to achieve the bPurposes of this Ordinance.

WHEREAS, there is also a need to provide a streamlined method
for establishiqg new Tribal business enterprises, for authorizing
new lines of business for existing Tribal business enterprises, and
to avoid unnecessary duplication or confusion as to the
organizational status of such enterp;ises. -

NOW, THEREFORE, BE IT ORDAINED:

Section 1. Effect of Ordinance on _Enterprise Charters ang

Structure of Tribal Government Executive Branch. This Ordinance

supersedes all existing organizational documents or charters for
the Tribal business enterprises identified in Sections 2, 3 and 4,
effective the date of enactment of the Ordinance. All prior
charters for the €nterprises identified in Sections 2, 3, and 4 are
hereby vacated ang are now null and wvoig. Special provisions
regarding the future operation of the enterprises identified in
Sections 2 and 3 are set Out in those Sections of this ordinance.
Special provisions regarding termination of the enterprises
identified in Section 4 are set out in that Section of this
ordinance. Changes in the Structure of the Tribal Government
Executive Branch, ang certain limited delegations of Constitutional
powers to the enterprise boards, pursuant to this ordinance are

addresced in feeticu 25 ur this ordinance. These changes were made

ORDINANCE REGULATING TRIBAL ENTERPRISES
“GE 2



in recognition of the need to provide an effective separation
between the policies and procedures applicable to Tribal Government
Services functions and Tribal Business Enterprise operations.

Section 2. Continuation of Ongoing Triba)l Enterprises uynder

Business Enterprise Division of Tribal Government Executive Branch
The Tribal business enterprises identified below are hereby
determined to be going concerns and are hereby acknowledged to have
an uninterrupted and continued operational existence as
unincorporated enterprises of the Tribe, but henceforth shall be
operated from the Business Enterprise Division of the Tribal
Government Executive Branch pursuant to this Ordinance:
(1) Chahta Ente}prise
(2) Choctaw Development Enterprise
(3) First American Printing and Direct Mail is the
tribal entity in the 51% tribally-owned joint
venture (with ‘a third party), d/b/a First
American Plastics.
(4) Choctaw Manufacturing Enterprise
(5) Choctaw Golf Enterprise
(6) Choctaw Residential Center Enterprise
(7) Choctaw Construction Enterprise

(8) Choctaw Shopping Center Enterprise

Section 3. Iransfer of sSsome Former Tribal Business

Enterprises to Tribal Government Services Division of Tribal

Government Executive Branch. all functions, obligations, assets

and liabilities of those Tribal business enterprises listed below

have heretofore been or shall hereinafter be administrered hy ehe

.
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Tribal Govermment Serviées Division of the Executive Branch under
the Office of the Tribal Chief, Administration Department :

(1) Choctaw Housing Development Enterprise

(2) Choctaw Forest Products Enterprise

(3) Choctaw Transit Authority

The existing boards for the enterprises identified in this
Section 3 are. hereby abolished. All personnel, financial,
contract, 1loan, and administrative functions regarding these
enterprises shall continue to be or shall henceforth be handled
within the Tribal Government Services Division of the Executive
Branch and pursuant to the Tribe's taxpayer identification
number/employer identification number and in accordance with the
policies and procedures otherwise applicable to programs
administered by the Tribal Government Services Division of the

Executive Branch.

Section 4. Termipation ofANon-Punctionigg_Izihgl_En;g;Q;isgg.

Those Tribal business enterprises shown below Presently exist only

©n paper, and are not in fact operational. Those enterprises have
no employees, no assets and no liabilities and have heretofore
been, or are hereby, terminated. Their initial authorizing
ordinances or charters are hereby repealed and are now null and
void:

(1) Choctaw Consumer Cooperative Enterprise

(2) Choctaw Telephone Company

(3) Choctaw Cattle Enterprise

(4a) Cheootaw Wouuld Sawtll l Enterprise
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(5) Choctaw Technology Enterprise

(6) Choctaw Greetings Enterprise

(7) Choctaw Food Service Enterprise

(8) Choctaw Elderly Care Center Authority

Section 5. Continuation of Boards For oOngoinc Tribal

Enterprises, Except as provided in Section 11(d) of this
Ordinance, all Tribal business enterprises identified in Section 2
shall continue to operate under the same enterprise boards and with
the same number of board members as were established in prior
ordinances or resolutions of the Tribal Council for each such

enterprise and for the same terms of office for the existing board

members.
Section 6. Affirmation of Existing Legzl Obligatiops
(a) All rights, obligations, contracts, leases, loan

arrangements, assets and liabilities listed in the books and
records of the existing Tribal business enterprises identified on
Sections 1, 2 and 3 are hereby reaffirmed on the same terms and
conditions as set forth in any existing authorized third-party
contracts and/or in any existing authorized entries located in the
books and records of each such enterprise.

(b) The Mississippi Band of Choctaw Indians hereby reaffirms
all previously authorized enterprise contracts, leases, loans,
partnerships or joint venture arrangements, and other enterprise
business arrangements now in force, and agrees to guarantee and

stand behind them on the same terms and conditions ang subject to

the eame yuallrications as pre-existed this Ordinance. No
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creditors, lenders, émﬁioyees, Or contract parties shall be
adversely affected by this Ordinance as to any pre-existing rights
and obligations and all shall have the same rights and obligations
respecting authorized contracts and arrangements entered into in
the name of said enterprises as before its enactment.

Section 7. Employvee Classifications and Retirement Plans.

(a) Tribal employees shall participate in either the MBCI

Tribal Government Enterprise 401(k) Plan or the MBCI Tribal
Government Services 401 (k) Plan, depending upon whether they shall
in future be classified as Tribal Govermment Enterprise employees
or as Tribal Government Services employees, all subject to final
federal government approval and determination as to qualification
of the said plans.

(b) Rights and restrictions respecting employee benefits,
classifications, salaries, wages, or other personnel matters
applicable to employees who voluntarily transfer or are
involuntarily transferred from one duty station to another within
the Tribe shall be addressed in the applicable tribal government
scrvices or tribal government enterprise personnel policies, 401 (k)
Plan documents or other tribal council resolutions or ordinances.

Section 8. Use of Tribal Taxpaver Idepntification Numbers for

Ongoing Enterprises. All the Tribal business enterprises

identified in Section 2 shall operate under the taxpayer
identification number/employer identification number of the
Mississippi Band of Choctaw Indians, to-wit: 64-0345737. To the

exrent any eueh wholly uwucd DUSINESS enterprise is now operating
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under a different 'taxpayer identification number/employer
identification number, each such enterprise shall forthwith
commence using the Tribe's taxpayer identification number/employer
identification number for all federal/state reporting requirements.
This transition shall be completed within 90 days of enactment of
this Ordinance and shall be coordinated through the Tribal
Comptroller's office.

Section 9. Establishment of New Tribal Enterprises and Use of

Tribal Taxpaver Identification Number.

(a) All new wholly-owned enterprises which will operate under
separate boards shall be authorized and established pPursuant to
this general Ordinance rather than by separate Ordinance. All new
Tribal business enterprises shall operate under the taxpayer
identification number/employer identification number of the
Mississippi Band of Choctaw Indians, to wit: 64-0345731 and all
new wholly-owned Tribal business enterprises shall operate as and
be classified as unincorporated enterprises of the Tribe, and shall
operate from the Tribal Business Enterprise Division of the
Executive Branch pursuant to this ordinance.

(b) When the Tribal Counéil is ready to authorize
establishment of any new Tribal business enterprises to be wholly
owned by the Tribe pursuant to this Ordinance, a resolution so
stating and incorporating by reference this Ordinance shall be
enacted setting forth the name and business purpose of the

enterprise, naming its initial board and their terms of office.

Al)l arher tevme and comditicuo fus Llie operation or that enterprise
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shall be addressed by reference to this Ordinance, which shall be
incorporated by reference in the enacting resolution, except to the
extent the Council finds a need to include any other special
provisions consistent with this Ordinance or otherwise provides for
operation of the enterprise by management contract with or without
an enterprise board. The standard form of resolution attached
hereto as Appendix A shall be used for initiating new tribal
business enterprises which will Operate with an enterprise board
pursuant to this Ordinance. Nothing in this ordinance shall be
construed to prevent the Tribal Council from acting by separate
general or other ordinance to charter non-profit membership.
corporations or other for-profit corporations that are not wholly-
owned Tribal entities, from establishing a general ordinance for
the issuance of various forms of corporate charters, or from
acquiring or holding stock or other forms of equity in state,
Tribal or federally chartered corporations, limited liability
companies or other forms of business wherever Situate.

Section 10. Special Provisions for Tribal Involvement in

Jolnt Veprures or Partnerships.

(a) Where the Tribe enters into a Joint venture or

partnership arrangement with a third party and federal 1law or
regulations require that a separate taxpayer
identification/employer identification number be obtained and used
for information or tax reporting by the said joint venture or

partnership, a separate taxpayer identification/employer

identification numher chall be @ktalued LOTI Tthe joint venture or

.
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partnership by or throﬁgh the Tribal Chief's offjce. However, in
such cases the Tribe shall use the Tribe's taxpayer
identification/employer identification number, to-wit: 64-0345731
to carry out any information or tax reporting obligations required

£ the Tribe as a partner or co-venturer.

(b) Existing, duly authorized joint venture agreements
involving the Tribe or tribal enterprises are not affected by this

ordinance.

Section 1l1. Minimum Organizational Requirements and Operating
Procedures, 2all wholly-owned Tribal business enterprises which
shall continue to operate or which shall in future be authorized to
operate after enactment of this Ordinance (including those
enterprises identified in Section 2 of this ordinance) shall
hereafter operate in conformity with the fellowing minimum
organizational requirements and operating procedures. These
requirements and procedures do not apply to the enterprises

identified in Section 3, except for the Provisions of Section

. ise C '.'JE'
and Operating Proceduresg

(a) Name. The name of any new tribal business enterprise

11(d).

established pursuant to this Ordinance shall be as Set out in the
authorizing resolution for that enterprise. The existing
enterprises identified in Section 2 shall continue to use the names
there shown. On all enterprise contracts, notes, leases, or other

legal instruments the enterprise shall be identified a=e "The
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Mississippi Band of Choctaw Indians, d/b/a [enterprise name] . "

The enterprise name may be used without the d/b/a reference in
advertisements, marketing materials, letterheads, etc., but all
such communications shall also identify the enterprise as an
‘enterprise of" or a "development of" the Mississippi Band of

Choctaw Indians.

(b) Authorized Purposes. Each tribal enterprise shall be

empowered to operate in furtherance of their authorized purposes as
heretofore established by or as may in the future be established by
the Tribal Council. The existing authorized purposes of the
enterprises identified in Section 2 of this ordinance are set out

on Appendix B hereto.

(c) Contracting and Operational Authority. Each tribal

business enterprise shall be operated by and overseen by an
enterprise board which shall exercise the powers herein enumerated.
For the enterprises identified in Section 2, the enterprise boards
shall continue in their present forms and with their present
memberships, eéxcept as provided at Section 11 (d) and (e). The
authorized purpose andg any special powers or duties of each new
tribal enterprise shall be as set out in the future resolution
authorizing such new enterprise. No contract entered into in
violation.of the provisions of this Ordinance shall be binding upon
the Mississippi Band of Choctaw Indians unless théreafter expressly

ratified by resolution of the Tribal Council.

(d) mmd_mﬁmbﬂ_smmm
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1) The existing board members and existing staggered
terms of office for the boards of the enterprises identifieg
in Section 2 shall continue under the same procedures and on
the same schedules as established for saigd enterprises prior
to enactment of this Ordinance, except as follows:

(1) all Board Members terms for existing enterprises
which are not already on a four-year staggered term
basis, shall be converted to a four-year Staggered term
basis as the existing terms of office expire.

(ii) Upon the effective date of this ordinance, the
Tribal Chief then in office shall automatically be
designated Chairman of each existing enterprise board and
the Tribal Secretary-Treasurer then in office shall
automatically be designated as Treasurer of each existing
enterprise board for the duration of their terms in said
Tribal offices.

(iii) The boards for the following enterprises
Previously had more than five (5) board members: Chahta
Enterprise and Chocraw Construction Enterprise. The
number of board members for said enterprises shall be and
hereby are reduced to five (5), including the board
positions held by the Tribal cChief and the Tribal
Secretary-Treasurer. Notwithstanding any other provision
of this Ordinance, the existing seven (7) member Board
for Choctaw Residential Center Enterprise shall not be

reduced in number a2+ thie time.

.
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(iv) The board composition and terms of office for
each board for the enterprises identified in Section 2 of
this ordinance shall initially be as set out on Appendix
C to this ordinance. These board positions may be
reassigned by the Tribai Council on recommendation of the
Tribal Chief after consultation with the Tribal Council
Committee on Budgets and Finance and the Tribal Council
Committee on Economic Development. This consultation and
recommendation process shall be completed within six (6)
months of enactment of this ordinance.

(v) Any other special rules or requirements
heretofore established for board membership for said
enterprise shall likewise continue in force until and
unless changed by the Tribal Council.

2) The number of board members for all new tribal
business enterprises shall be specified by the Tribal Council
in the authorizing resolution for that new enterprise. New
enterprise boards shall not exceed five (5) persons, including
the fribal Chief and the Tribal Secretary-Treasurer. See form
of resolution at Appendix A. The members of all such boards
shall be appointed by the Tribal Council based upon
recommendations submitted through the Office of the Tribal
Chief after consultation with the Tribal Council Committee on
Economic Development and the Tribal Council Committee on

Budgets and Finance.
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3) The Tribal:Chief then in office shall automatically
be designated Chairman of each new eénterprise board and the
Tribal Secretary-Treasurer then in office shall automatically
be designated Treasurer of each new enterprise board for the
duration of their terms in said Tribal offices. To
established staggered terms, the other board members shall be
appointed to either initial four-year terms ending at the
close of the fourth year of their terms, or initial two-year
terms, ending at the close of the second year of their terms,
as determined by the Tribal Council in the authorizing
resolution for that new enterprise. Thereafter, the Council
shall appoint all of the other members to terms of four years,
based upon recommendations submitted through the Office of the
Tribal Chief, as those terms expire. Board member shall
otherwise retain their positions until their Successors have
been duly appointed.

(e) Vacancies and Removal.

(1) In the event of a vacancy occurring on an enterprise
board for any reason, the vacancy shall be filled by the Tribal
Council based on recommendations ffom the Office of the Tribal
Chief after consultation with the Tribal Council Committee on
Economic Development and the Tribal Council Committee on Budgets
and Finance for the remainder of the term, subject to the
requirements of part (d) (1) for those enterprise board positions

which the Tribal Chief and the Secretary-Treasurer of the council

automaticallv fild
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(2) If there is a: change for any reason in the persons
holding the Office of Tribal Chief or the Office of the Secretary-
Treasurer of the Tribal Council, Creating a vacancy on the
enterprise boards, the persons succeeding to those tribal offices
shall automatically f£ill those vacancies for the duration of their
positions as Chief and Secretary-Treasurer respectively and shall
likewise automatically assume the positions of Chairman and
Treasurer on the affected enterprise boards simultaneously with
their succession to said tribal offjces.

(3) Other board members may be removed by a majority vote of
the Tribal Council at a meeting at which a8 quorum is present only
for failure to attend at least one-half of scheduled meetings
during any 12-month period or for other just cause.

(f) Quorum and Voting. A majority of the board members then

in office shall constitute a quorum, with all matters to be
determined by a majority vote in accordance with such Procedures
regarding quorums, voting, powers and telephonic meetings as shall
be set out in the Board's operational policies/procedures approved
by the Tribal Ccuncil pursuant to Section i2 or as otherwise set
out in the authorizing resolution.

(g) Powers of the Board. The following bowers and authorities

are hereby delegated to the enterprise boards, subject to the terms
and conditions set forth in this Ordinance.

1) to purchase, take by lease, sublease, gift, bequest,

or otherwise acquire, own, hold, manage, operate, encumber,

sublease, and dispose ~f perocual property of every
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description where :such purchase, lease, acquisition or
disposition is (i)}(A) consistent with enterprise purposes,
(B) within the enterprises: approved capital or operating
budgets, and (C) can otherwise be accomplished with funds in
an approved enterprise budget and without encumbering other
tribal funds or other tribal property, or (ii) has otherwise
been specifically authorized by the Tribal Council; provided
that the board shall have no authority to purchase, transfer,
or encumber any real property in absence of a specific
ordinance or resolution by the Tribal Council allowing the
enterprise to acquire or dispose of real estate.

2) (i) subject to tﬁe approval of the Tribal Council,
each enterprise board may borrow money and enter other
financing and credit arrangements for enterprise purposes and
grant security interests in enterprise accounts, equipment or
other personal property held in the name of the enterprise and
to pledge a bercentage of enterprise revenues as security for
such financings, where required. For all such loan, credit,
or pledge transactions, the enterprise board shall from time
to time make an initial determination of the amount of loan,
credit, or pledge authority needed and the terms thereof,
whether on an annual basis, on a 1loan by loan basis or
otherwise, and shall submit the same for Tribal Council
approval through the Office of the Tribal Chief.

(ii) The Tribal Council shall make the final decision as

to the amount amA torms of all SudLmiprlse loans, pledges, or

.
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lines of credit; ﬁrévided that all submissions to the Tribal
Council regarding loans, pledges, and lines of credit shall be
deemed approved if not acted on by the Tribal Council within
30 days of submission to the Tribal Council.

(iii) Enterprise boards shall have no ability to pledge,
encumber or use tribal assets, enterprise revenues or
enterprisg.personal property, as security for any enterprise
indebtedness, unless approved by the Tribal Council through
the enterprise budget process or otherwise.

" (iv) All prior actions of the Tribal Council <to
éstablish borrowing limits or limits on pledges of enterprise
revenues by percentages Sr otherwise, or to approve prior
loan, credit, or pledge arrangements, or approving limited or
general waivers of sovereign immunity for existing tribal
business enterprises, are hereby extended and shall remain in
full force and effect.

3) to hire and terminate an executive officer or
manager and provide for the employment of neceésary staff and
personnel and to delegate authority to such officers and other
personnel as may be reasonably necessary for the operation of
the enterprise.

4) to establish personnel policies and.equitable wage
and salary Programs and to adopt and maintaip employee
welfare, benefit, and other incentive programs for personnel

employed by the Tribe at the enterprise, €xcept that for any

emplovee benefi+ planc o. pvllcies which the Tribal Council

ORDINANCE REGULATING TRIBAL ENTERPRISES

'GE 16



may from time to time require to be made uniformly applicable

to all tribal employees, the enterprise board shall not

approve any employee benefit plans or policies having

different terms and conditions than the uniform tribal plan or
policy. All tribal enterprise employees shall be eligible to
participate in the MBCI Tribal Government Enterprise 401 (k)
Plan or any successor qualified plan, after meeting the
eligibility requirements, subject to the terms and conditions
set out in said plan. e =

5) to make and perform contracts and agreements for
goods or services with any person, association, partnership,
corporation, municipality; county, state, Indian tribe or
tribal enterprise, or with the United States for any work
reasonably related to the enterprise's authorized purposes and
including contracts to employ accountants and legal counsel,
provided that enterprise legal counsel must be selected from
a list of attorneys approved by the Tribal Council from a list
to be submitted through the Office of the Tribal Chief.
Unless otherwise authorized by the tribal council, contracts
executed by or on behalf of the board must be satisfied with
revenues of the enterprise without encumbering general Tribal
funds or property.

6) to deposit to the credit of the Mississippi Band of
Choctaw Indians, d/b/a the enterprise, funds generated by,
assigned to, or borrowed by the enterprise in fully-insured

accounts of any institutien +ha Rapmcites of wvhich aic ilusureq
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by an agency of the:federal government, subject to the Tribal
funds collateralization requirements set out in Resolution CHO
01-96, and any amendments thereto, and other tribally
established guidelines for investment of tribal funds and to

expend such funds in accordance with the purposes set forth in

'this ordinance, the enterprise's authorizing resolution and

budgets approved by the Tribal Council or authorized
amendments thereof.

7) The enterprise shall not initiate any lawsuit in any
court without first securing advance written approval of the
Tribal Chief for such lawsuit. Upon receiving notice of any
lawsuit against the entérprise, the enterprise CEO shall
immediately notify the Office of the Tribal Chief and the
Office of the Tribal Attorney General of said lawsuit, shall
promptly provide them a copy of any complaint served and shall
promptly consult legal counsel on how best to respond to said
lawsuit.

8) to enter into joint venture Or partnership
agreements with third parties or to acquire stock or other
equity ownership or investment in other companies, upon first
securing Tribal Council approval.

9) to commence new lines of business, pfovided that the
board shall not commence any new line of business which will
involve any significant investment or credit financing or
which will involve production or services not reasonably

related to the enterprise's authorized burposes without firet

ORDINANCE REGULATING TRIBAL ENTERPRISES

‘AGE 18




securing Tribal éopncil approval. The existing authorized
purposes of the enterprises identified in Section 2 of this
ordinance ére set forth in Appendix B to this ordinance. The
authorized purposes for new wholly¥owned tribal enterprises
established pursuant tc this ordinance shall be as set out in
their initial authorizing resclution, or amendments thereto.

10) to engage in any lawful business or activity
reasonably related to the purposes for which the enterprise is
created, subject to the reguirements of this ordinance.

11) to exercise such further incidental powers not
inconsistent with applicable laws, regulations, tribal
ordinances or resolutions as may be necessary to the conduct
of enterprise business.

Section 12. Other Enterprise Board Operational

policies/Procedures. Each enterprise board shall develop and

present through the Office of the Tribal Chief for Tribal Council

approval proposed board operational policies/procedures for the
enterprise consistent with this Ordinance. These
policies/procedures shall at minimum address election and removal
of officers other than the Board Chairman and Treasurer, gquorum and
voting, establishment of committees of the board, and procedures
for notice of regular and special meetings, etc. Once approved by
the Tribal Council, the operational policies/procedures of the
enterprise board may not be amended without review and approval of
the amendment or amendments by the Tribal Council. All "bylaws"

for existing enterprises set out in Section 2 shall be revised to
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for existing enterprises-set out in Section 2 shall be revised to
conform to this ordinance and submitted for Tribal Council approval
as board operational policies/procedures within 60 days of the date

of enactment of this Ordinance.

Section 13. Nonwaiver of Sovereion Immupity. The Mississippi

Band of Choctaw Indians hereby retains its sovereign immunity, and
nothing contained in this Ordinance shall be construed as a waiver
of the tribe's sovereign immunity, nor as authorization for any
enterprise board to waive the Tribe's sovereign immunity. No
enterprise board has or shall have any power or authority to waive

the sovereign immunity of the Mississippi Band of Choctaw Indians
or any of its divisions or entefprises or to pledge or encumber any
Tribal Assets or revenues without approval of the Tribal Council.

The property and assets of individual tribal members shall in no

event be subjected to any claim or levy for any liabilities or

debts of the Tribe.

Section 14. Enterprise Budgets.

(a) Submission of Proposed Annual Operating Budger

1) Each tribal enterprise shall not less than sixty days
before the close of its fiscal year submit to the Office of
the Tribal Chief a proposed operating budget for the next
fiscal year. The Office of the Tribal Chief shall within
thirty days of receipt of said proposed budget, schedule a
Tribal Council meeting and request Tribal Council action on
the proposed budget in accordance with the Tribal Council's

Committee review and scheduling procedirec
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2) The propésgd annual operating budget shall identify
the proposed fixed costs and the proposed variable (or
production) costs of the enterprise and the proposed sources
of funds for the operating budget in such detail as the Tribal
Council may from time to time reguire. Tribal Council
approval of the variable cost budget shall be deemed
authorization for the enterprise to incur and pPay increased
variable costs from entefprise revenues or other funds
retained by the enterprise pursuant to the budget process, to
respond to business opportunities, to otherwise react to
supply and demand or other market forces, or to meet other
external changes in the cosE of doing business during the next
fiscal year.

(b) Submission of Capital Budgets.

1) Budgets and justifications for expansion or retooling
of enterprise production capability, acquiring other companies
or facilities, or to carry out other capital acquisitions not
previously authorized by the Tribal Council may be presented
to the Office of the Tribal Chief by the enterprise boards on
an as-needed basis at any time during any year, or shall
otherwise be presented together with the énterprise's annual
operating budget submission as the capital acgquisition needs
of the enterprise may determine. The Office of the Tribal
Chief shall within thirty days of receipt of said proposed

budget, schedule a Tribal Council meeting and request Tribal
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Council action on the proposed budget in accordance with the
Tribal Council's Committee review and scheduling procedures.

2) This budget shall identify the proposed capital
expenditures and sources of funds from which the enterprise
proposes to pay the enterprise's projected capital costs in
such detail as the Tribal Council may from time to time
require.

(c) All submissions to the Tribal Council regarding
enterprise budgets shall be deemed approved by the Tribal
Council if not acted on by the Tribal Council within thirty
days of submission to the Tribal Council. This procedure
applies to both "Operating Budgets" and "Capital Budgets".

Section 15. Financial Records. Audits. and Year Fnd Fipnancial

Report.

(a) The boards of each enterprise shall (1) maintain accurate

and complete records of the financial affairs of the enterprise in
accordance with generally accepted accounting pPrinciples, (2) cause
an annual audit of the enterprise's financial affairs to be
conducted by a certified public accountant 1in accordance with
generally-accepted auditing standards, consistently applied, (3)
furnish an annual year-end balance sheet, fiscal year income
tatement and fiscal year statement of cash flow, and (4) submit
through the Office of the Tribal Chief a complete year end report
of the financial affairs of the enterprise to the Tribal Council

within five months of the close of the enterprise fiscal year.
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(b) In each operéting year, the Office of the Tribal Chief

shall make this year-end report to the Council on each enterprise

after receiving the prior year's audit and before that enterprise's

annual operating budget submission for the next fiscal year.

(c) The enterprise audit regquirement set out above may be

satisfied through completion of an audit Pursuant to the Federal

Single Audit Act procedure set out in 31 U.S.C. § 7501 and

submission thereof to the Tribal Council.

Section 16. Bank Accounts.
a) All enterprise checks shall be signed by, and in the

name of, the Tribal Chief and the Tribal Treasurer, either by
direct signature or by authorized facsimile thereof. Such
facsimile signature plates shall also contain an imprint for
that particular enterprise so that any imprints made therefrom
shall print the signature and title of the Tribal Chief, the
Tribal Treasurer, and the name of the enterprise. Each
enterprise board may also require an additional manual or
facsimile signature of an enterprise manager or CEO on said
checks, but is not required to do so.

2) All bank accounts for Tribal business enterprises
shall likewise be established in the name of "The Mississippi
Band of Choctaw Indians, d/b/a [the enterprise namel," with
the Tribal Chief and Tribal Treasurer being authorized
signatories thereon, provided that each enterprise board may

authorize additional (supplemental) signatories for said bank

accounts as set out above.

ORDINANCE REGULATING TRIBAL ENTERPRISES

"GE 23



Section 17. Iax Reporting and Compliance, Each Enterprise

Board shall have the responsibility for ensuring the proper
remittance and reporting of appropriate payroll and withholding
taxes to the Tribal Chief's Office in order to facilitate the
timely remittance and reporting to the appropriate taxing
authorities. The Tribal Chief or his designee shall have the
authority to request and require submission of information from
Tribal Enterprises as may be deemed necessary to properly comply
with Federal, Tribal or other Tax Laws.

Section 18. Board Compensation. Members of the enterprise
board shall not be paid for their services to the enterprise, nor
shall any of those members hold any paid position as an employee,
agent, or consultant of the enterprise; provided, however, that the
enterprise may reimburse board members for expenses on behalf of
the enterprise and provide a fixed amount per board meeting or per
Board Committee meetings in an amount to be determined by the
Tribal Council on an annual basis by resolution. This stipend
approval process may be completed separately from or as a part of
the annual budgeting process.

Section 19. nsur

The Tribal Chief or his designee shall consult with the Tribal
Secretary-Treasurer, with each enterprise board,i and with the
Tribal Council Committee on Budgets and Finance and obtain such
insurance coverages, including, but not limited to liability,
casualty, and fidelity bonding for the enterprise and its officers

through appropriate riderce Ay eandArcomonte en the Tilile o lnsurance

ORDINANCE REGULATING TRIBAL ENTERPRISES
GE 24



policies. Premiums for -all insurance coverages for a particular
enterprise shall be charged back to such enterprise.
Section 20. Indian Preferepce.

1) The enterprise shall to the maximum extent feasible
adhere in regard to recruitment, employment, reduction in
force, promotion, training, and related empléyment actions to
a publicly announced policy and practice of extending
preferential treatment to members of the Mississippi Band of
Choctaw Indians ("Mississippi Choctaws").

2) The enterprise shall to the maximum extent feasible
further implement and maintain an aggressive program of
recruiting, training, aﬁd upgrading Mississippi Choctaw
employees, and, to the extent that funds are available, shall
provide pre-employment and pre-promotion training for
qualified Mississippi Choctaw applicants in furtherance of the
goal of insuring maximum Mississippi Choctaw employment and
participation in all levels of the management, operation, and
work force of the enterprise.

3) Notwithstanding parts (1) and (2) ol this section,
the enterprise is empowered t§ employ non-members when no
qualified Mississippi Choctaw tribal members can be recruited,
trained, or upgraded to fill a given job vacancy within a
reasonable period of time at a reasonable cost consistent with
business necessity.

Section 21. Duration and Termination. The period of

existence of each enterprise shall be perpetual, but mav he
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terminated by the Tribél;&ouncil at any time when such termination
is found by the Tribal écuncil to be in the best interest of the
Tribe. In the event the enterprise is terminated, all legal and
valiamfinancial obligations of the enterprise will be met and the
remaining assets of the enterprise will be retained by the
Mississippi Band of Choctaw Indians and any cash proceeds deposited
into the Tribe's general fund. Thereafter, such funds and assets
may be spent or invested by the Tribal Council for the social and
economic betterment of the Mississippi Band of Choctaw Indians.

Section 22. Indemnity. All past, present, or future board
members of tribal enterprises shall be indemnified by the Tribe for
actual losses, expenses, costs 6f defense, or liabilities incurred
in connection with any claim or suit brought against the board
member for alleged negligent or wrongful conduct while providing
service to the enterprise; provided, however that no board member
shall be indemnified in connection with any claim or liability
arising out of the board member's own willful misconduct, bad
faith, or conduct outside the scope of his authorized powers or
duties set forth in this Ordinance, and provided further that this
indemnity shall apply only to the extent that insurance coverage
does not otherwise adequately indemnify or make the Board member
whole.

Section 23. Conflict of Interest. No board member shall vote
on or in any other manner participate in any matter or decision in
which he, or any member of his immediate family (i.e., spouse,

parent, child, or person claimed as a dependentr far federal income
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tax purposes), shall have a direct personal financial interest.
Such a board member, however, shall be counted for purposes of
determining a quorum. However, this provision shall not preclude
a board member from voting on any proposed change in employee wage
scales or benefits packages applicable to all enterprise employees.

Section 24. Minutes. Each of the Enterprise Board shall keep
minutes of its official business as permanent business records to
be kept in the offic;s of the enterprise. Such minutes shall be
made available for review and inspection by Tribal Council upon
request by the Tribal Chief.

Section 25. Avoidance of Duplication. To avoid unnecessary
proliferation of separate enteéprise boards, the Council intends
that due consideration shall be given in the future to the prospect
of administering new lines of business under one or more of the
existing enterprises as appropriate rather than by continued
initiation of separate enterprises with separate boards to the

extent feasible.

Section 26. Special Provisions For Choctaw Development
Znterprise. The Tribal Council hereby converts the Choctaw

Development Entérprise from a membership corporation to an
unincorporated enterprises of the tribal government which shall
have the same status as the other enterprises identified in Section
2 of this Ordinance. Because the existing members of the
Enterprise paid a $1 annual membership fee to become members, the
Tribal Council hereby authorizes and directs the Tribal Chief to

reimburse $1 to all eviet ing momboexe of the ChociLaw Development
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Enterprise and provide them a "certificate of appreciation" for
their role in advancing the interests of the Choctaw Development
Enterprise. The existing enterprise board members for the Choctaw
Development Enterprise will continue in office for the duration of
their present terms. Thereafter, those board positions will be
filled by the Tribal Council in accordance with Section 11(d) of

this Ordinance.

Section 27. Wmmmmwm

The Choctaw  Housing Authority is a tribally-chartered
instrumentality of the Mississippi Band of Choctaw Indians

established as a not-for-profit corporation to carry out public

housing functions. The Housing Authority (as a separate
corporation) utilizes a Separate  taxpayer identification
number/employer identification number. This Ordinance does not

affect that status and the Housing Authority shall continue to
operate under its existing charter unaffected by this Ordinance
until and unless there is further Council action addressing the
status of the Housing Authority pursuant to the Native American
Housing Assistance & Self-Determination Act of 1996, Pub. L. 104-
330, or otherwise.

Section 28. Special Provisions for Silver Star Resort and

Casino.
(a) The Silver Star Resort and Casino is an unincorporated
enterprise of the Mississippi Band of Choctaw Indians

administratively located within the Tribal Government Executive

Ryranch The =esert and vasluv are wnolly-owned developments of the
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Tribe and are currently operated without a separate board pursuant
to a management contract and a state-tribal compact approved by the
Secretary of the Interior pursuant to 25 U.S.C., § 2701, et. seq.
Nothihg in this Ordinance shall be construed to alter the
management and operational requirements of the Silver Star Resort
& Casino pursuant to said compact and management contract.
However, after enactment of this ordinance, the Silver Star Resort
and Casino shall be administratively located within the Tribal
Business Enterprise Division of the Tribal Government Executive
Branch.

(b) The Silver Star Resort & Casino has in the past reported
certain covered tribal gaming revenues for federal excise purposes
through a tribal taxpayer identification number (#58-2156629) which
is different from the regular tribal taxpayer identification number
(#64-0345731) . Commencing within the time frames set out in
Section 8 of this ordinance, if any tax reportigg is required by
the Tribe at any point in connection with the Silver Star Resort
and Casino, the Tribe's regular taxpayer identification number
shall be used (#64-0345731).

Section 289. Separation of Tribal Government Executive Branch

into Government Services Division and Business Enterprise Division:

Limited Delegations of Authorityv. In order to provide for an

effective separation between the policies and procedures applicable

to Tribal Government Services functions and Tribal Business
Enterprise operations within the Tribe's Constitutional

governmental structrure. tha Trikal Covrernmaent Dicccutive Bialiicly ls
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hereby divided into two (2) different divisions under the Office of
the Tribal Chief.

One division (the Tribal Government Services Division) will
contain all existing operations and departments of the Executive
Branch, except the business enterprises identified in Section 2 of
this Ordinance and the Silver Star Resort and Casino.

The other division (the Tribal Business Enterprise Division)
will contain all Tribal business enterprises identified in Section
2 of this Ordinance, the Silver Star Resort and Casino and other
wholly-owned Tribal business enterprises established in the future
under this ordinance.

The provisions made in this ordinance for a board of directors
to oversee each enterprise within the Executive Branch have been
authorized through limited delegations of certain of the Tribal
Council's powers and limited delegations of certain of the Tribal
Chief's powers to these Boards. This was done in recognition of
the different operational and management needs of the Tribe's
business enterprises as compared to its regular Government Services
funcrions. No amendment to this ordinance which alters or impinges
upon the limited delegations of power from the Tribal Chief to
these Boards shall be effective unless approval by the Tribal Chief
in writing. Likewise, the Tribal Chief shall not make any change
in the operations of the Tribal Business Enterprise Division of the
Executive Branch which alters or impinges wupon the 1limited
delegations of power from the Tribal Council to these Boards

without written Tribal Council approval.

.
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Section 30. Efi:éﬁizﬁ_nanﬁ- BE IT FURTHER ORDAINED that this

Ordinance shall become effective from and after the date of its

enactment by the Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary-Treasurer of the Mississippi
Band of Choctaw Indians, certify that the Tribal Council of said
Band is composed of 16 members, of whom 14, constituting a quorum,
were present at a special-called meeting thereof, duly called,
noticed, convened, and held this 20th day of November, 1997; and
that the foregoing Ordinance was duly enacted by a vote of 14
members in favor, @ opposed, and g abstaining.

DATED this 20th day of November, 1997.

%{MQZ/% 4//

ARY-TREASURER

CONFIRMATION OF LIMITED DELEGATION OF
CONSTITUTIONAL POWER BY THE TRIBAL CHIEF

I, Phillip Martin, Tribal Chief, Mississippi Band of Choctaw
Indians, do hereby confirm my approval of and my decision to make
the limited delegations of Constitutional Executive power to the
enterprise boards on the terms and conditions set forth in this
Ordinance.

D(/osl% @MLQM i

Date ] Phillip Ma¥tin, TAibal Chief
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STANDARD FORM RESOLUTION FOR ESTABLISHMENT OF
NEW TRIBAL BUSINESS ENTERPRISES

WHEREAS, the Tribal Council of the Mississippi Band of Choctaw
Indians is empowered to address the regulation and establishment of
Tribal business enterprises under Article VIII, Section 1(h), (3)
and (o) of the Tribal Constitution and Bylaws; and,

WHEREAS, the Tribal Council has heretofore exercised those
powers to enact Tribal Ordinance No. 56, “An Ordinance Providing
for Classification, Regulation and Creation of Tribal Business
Enterprises;” and, .

WHEREAS, said Ordinance sets out the procedure by which new
tribal business enterprises are to be established and operated as
unincorporated divisions of the Tribe; and,

WHEREAS, the Tribal Council has determined that there is a
need to establish a new wholly-owned tribal business enterprise for
the purposes set out below,

NOW, THEREFORE, BE IT RESOLVED:

1. A new tribal business enterprise is hereby established
which shall be known as the Mississippi Band of Choctaw Indians,
d/b/a [here insert name].

2. The new tribal business enterprise is hereby established
for the following authorized purposes:

[here insert purposes]

3. The initial board for this new enterprise shall consist
of:
Tribal Chairman For duration of term End of term as
as Tribal Chief Tribal Chief
Secretary/Treasurer For duration of term End of term as
as Secretary/Treasurer Secretary/Treasurer
of Tribal Council of Tribal Council
Other Board Mix of 4-year and 2- End of term
Positions year terms as needed

to create stagger
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4. The Tribal Chief is hereby designated as the initial Board
Chairman and the Secretary/Treasurer of the Council is hereby
designated Board Treasurer.

S. All other organizational requirements and procedures for
this new business enterprise shall be governed by Tribal Ordinance

No. S56.

BE IT FURTHER RESOLVED that this Resolution shall become
effective from and after the date of its final approval by the
Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary/Treasurer of the Mississippi
Band of Choctaw Indians, certify that the Tribal Council of said
Band is composed of 16 members, of whom 16, constituting a quorum,
were present at a regular meeting thereof, duly called, noticed,
convened, and held this day of , 19 ; and
that the foregoing Resolution was duly enacted by a vote of
members in favor, opposed, and abstaining.

DATED this day of ) , 18

———

.TTEST:

CHIEF SECRETARY -TREASURER
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«  Appendix B

Existing tribal business enterprise which will continue operation
under their existing boards, but under the Tribal Business
Enterprise Division of the Tribal Government Branch pursuant to the
new enterprise Ordinance:

1. Chahta Enterprise - Authorized Furpose: To engage in the
business of manufacturing and selling auvtomotive and non-
automotive wire harnesses, wiring assemblies and related
products, including electrical wiring.

2. Choctaw Development Enterprise - Authorized Purpose: To engage
in the business of residential, commercial, and institutional
construction on a contract basis as a general contractor or
subcontractor both on and off the Choctaw Indian Reservation.

3. First American Printing and Direct Mail Enterprise -
Authorized Purpose: To engage in the business of manufacturing
and selling (a) publishing and distribution of information,
(b) data processing services, (c) telemarketing (incoming and
outgoing) services, (d) direct mail services, and (e)
commercial art services.

NOTE: First American Printing and Direct Mail Enterprise is
the tribal party in a 51% tribally-owned joint venture with a

third party (Quad, Inc.). This joint venture is named First
American Plastic Molding Enterprise d/b/a First American
Plastics.

4. Choctaw Manufacturing Enterprise - Authorized Purpose: To

engage in the business of manufacturing and selling electrical
components, wiring assemblies, p.c. boards, and related
products involving electrical wiring or computer components.

5. Choctaw Golf Enterprise - Authorized Purpose: To market and
operate the Dancing Rabbit Golf Club, golf ccurse, and related
on-site facilities.

6. Choctaw Residential Center Enterprise - Authorized Purpose:
To provide long-term (residential) care for intermediate and
skilled care patients, including all required nursing, social,
psychological, dietary, and management services on a business

basis.
7. Choctaw Construction Enterprise - Authorized Purpose: To
engage 1n the business of residential, commercial, and

institutional construction as a general contractor or
subcontractor on a contract basis, both on and off the Choctaw
Indian Reservation
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3. FIRST AMERICAN PK;NIING AND DIRECT MAIL ENTERPRISE

Former Board

Board Member = Term Expires

Phillip Martine 07/99

Rufus Tubby 07/05

Frank Steve 07/99

Donna Denson 07/97

William R. Bell 07/97
*Chairman

*+Treasurer

New Board

Board Member  Term Expires

Phillip Martin+ N/A
Hayward Bellws N/A
Rufus Tubby 07/95
William R. Bell 07/99
Donna Denson 07/97

4. CHOCTAW MANUFACTURING ENTERPRISE

Former Board

Board Member Term Expires :

Phillip Martin+* 07/98

Austin Tubby 07/98

William Comby 07/96
*Chairman

**Treasurer

5. CHOCTAW GOLF ENTERPRISE

Former Board

Board Membar '”I‘gm E\m] res

Phillip Martin+ 01/2000
John Farmer 01/2000
Roger Anderson 01/98
*Chairman

**Treasurer
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New Board

Board Member  Term Expires

Phillip Martin+ N/A
Hayward Bellw» N/Aa
Austin Tubby 07/98

New Board

mmzlem_ﬂmm
Phillip Martine N/A

Hayward Bellw« N/A
Roger Anderson 01/2000



6. CHOCTAW RESIDENTIAPqCENTER ENTERPRISE

Former Board New Board
Board Member  Term Expires = Board Member — Ierm Expires
Phillip Martin*+ N/A Phillip Martin+ N/A
William R. Bell+ N/a Hayward Bell®*® N/A
Hayward Bell**+ N/A William R. Bell N/A
Billy Chickaway+ 10/97 Billy Chickaway N/a
Peggy Crawford 10/97 Margaret Muse 10/99
Jimmy Lee Shannon 10/97 Peggy Crawford 10/2001
Margaret Muse 10/99 Jimmy Lee Shannon 10/2001
*Chairman
+*Treasurer

+Chief, Vice Chief, Secretary-Treasurer, and Chairman of the

Health Committee of the Tribal Council are automatic members.
Bl -

7. CHOCTAW CONSTRUCTION ENTERPRISE -
Former Board New Board
Board Member = Term Expires = = Board Member  Term Expires
Phillip Martine 07/97 Phillip Martin+ N/a
William R. Bell 07/97 Hayward Bell#* N/a
Frank Steve 07/97 Thallis Lewis 07/99
Rufus Tubby 07/97 Lola Parkerson 07/99
Thallis Lewis 07/99 Melford Farve 07/2001
Lola Parkerson 07/99
Melford Farve 07/99

*Chairman
**Treasurer
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8. CEOCTAW SHOPPING CENTER ENTERPRISE
Former Board New Board

Board Member = Term Expires = = Board Member  Term Expires

Phillip Martinw 07/98 Phillip Martine N/A

John Farmer 07/98 Hayward Bellw+ N/A

Frank Steve 07/2000 John Farmer 07/98

Donna Denson 07/2000 Frank Steve 07/2000

Austin Tubby 07/2000 Austin Tubby 07/2000
*Chairman

**Treasurer
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MISSISSIPP] BAND OF CHOCTAW INDIANS
101 Industrial Park Road
Choctaw, MS 39350

ORDINANCE NO. 63 B

AN ORDINANCE AMENDING THE CHARTER TO IKB], INC. AS SET FORTH IN
TRIBAL ORDINANCE 63 AND ORDINANCE 63-A

WHEREAS, the Tribal Council of the Mississippi Band of Choctaw Indians has the
power, pursuant to Article VIII, Section 1(j) of its Revised Constiution and Bylaws, "to
create, or to provide by ordinance for the creation of organizations, including public and
private corporations, for any lawful purpose, which may be non-profit or profit raking,
and to regulate the activities of such organizations by ordinance”; and

WHEREAS, in the exercise of the aforementioned powers, the Tribal Council approved
the adoption of Ordinance 63 on June 28th, 2004, which created IKBL Inc. and approved
the Amended Tribal Charter/Articles of Incorporation for IKBI, Inc. through adoption of
Ordinance 63-A on October 12, 2004; and,

WHEREAS, the Tribal Chanter/Articles of Incorporation of IKBI, Inc. states that "No
amendments shall be effected to this Charter except those passed by Ordinance of the
Tribal Council of the Mississippi Band of Choctaw Indians," and

WHEREAS, the U.S. Small Business Administration requires all Indian tribes or tribal
entities or enterprises applying for, or participating in, SBA’s Sec. §(a) disadvantaged
contractor program or other SBA program that adopts the Sec. 8(z) standards at 13 CF.R.
§124.109 to include either a limited waiver of tribal sovereign immunity or 2 “sue and be
sued clause” in its corporate charter to permit suits to be brought in courts of “competent
jurisdiction” regarding marters relating 10 SBA programs; and,

WHEREAS, U.S. Small Business Administration has informed the corporation that the
required express sovereign immunity waiver language is not adequately contained in the
corporations’ amended Articles of Incorporation, and

WHEREAS, the corporation has requested a change in its Articles of Incorporation to
comply with the requirements of the U.S. Small Business Administration; and

WHEREAS, the recommended changes to the IKBI, Inc. Articles of Incorporation have
been reviewed and approved by the Board of Directors of the Mississippi Band of
Choctaw Indians d/b/a Choctaw Development Enterprise; now therefore be it

ENACTED, that the Tribal Council of the Mississippi Band of Choctaw Indians does

hereby delete the following language included as section “J Sue and Be Sued Clause;
Waiver of Sovereign Immunitv” of the Articles of Incorporation:

EXHIBIT
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Ordinance No. 63 B, Page 2
November 15. 2004

T “The firm may sue and be sued in courts of competent jurisdiction, including
United States Federal courts, but the grant or exercise of such power to sue shall
ot be deemed & consent by the Mississippi Band of Choctaw Indians to levy of
any judgment, lien, or attachment upon the property of the Mississippi Band of
Choctaw Indians other than income or property specifically pledged or assigned.”

and be it further
ENACTED, that the Tribal Council of the Mississippi Band of Choctaw Indians does

- h 7 enact the following language as Section J of the Articles of Incorporation for
c.,

"IKBI, Inc. may sue and be sued in courts of competent jurisdiction, including
United States Federal Courts, for all maners relating to SBA's programs
including, but not limited to, 8(a) BD program participation, loans, and contract
performance.”

and be it further

ENACTED, that this ordinance shall become effective from and after the date of its final
approval by the Tribal Council.

CERTIFICATION

1, the undersigned, as Secretary-Treasurer of the Mississippi Band of Choctaw Indians,
certify that the Tribal Council of said Band is composed of sixteen members, 13 of
whom, constituting 2 quorurn, were present at & Special Call Meeting thereof, duly called,
noticed, convened and held this 15™ day of November 2004; and that the foregoing
Ordinance was duly enacted by a vote of 13 members in favor, 0 opposed and 0

abstaining.
Dared this 15" day of November 2004.

ATTEST:

s bp Mo

Phillip Martin, Qhief |

Billy G. Hickaway, Secretary-Treasurer
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MISSISSIPPI BAND OF CHOCTAW INDIANS
TRIBAL CHARTER
Articles of Incorporation

This charter is established pursuant to Article VIIL section 1(j), of its Revised
Constitution and Bylaws (1975), which provides that the Tribal Council may “create, or
1o provide by ordinance for the creatiop of organizations, including public and private
corporations, for any lawful purpose, which may be non-profit or profit-making, and to
regulate the activities of such organizations by ordinance,” and this charter shall become
effective immediately upon issuance by the Choctaw Tribal Council.

L Type of Corporation

X Profit Nonprofit

L Name of Corporation

IKBI, INC.

1. FOR NONPROFITS ONLY: The period of duration is years or
perpetual.

IV. FORPROFITS ONLY: The Number (and Classes) if any of shares the
corporation is authorized 10 issue is (are) as follows

Classes # of shares If more than one (1) class of shares is
Authorized, the preferences,

limitations, and relative rights of
each class are as follows:

Common 1,000 Non transferable

V. Name and Street Address of the Registered Agent and Registered Office is
Name __Mississippi Band of Choctaw Indians Office of the Attorney General

Physical Address ___ 354 Industrial Road
P. 0. Box 6258

City, State, Zip ___Choctaw Mississippi | 39350
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VL  Thename and complete address of each incorporator are as follows:

Name _Chief Phillip Martin

Sweet - Post Office Box 6010
City, State, Zip Choctaw Mississippi 39350
Name _ Bi ickawa Trez Ti;% ‘

Sueet Post Office Box 601 0

City, State, Zip __Choctaw _ Mississippi 39350
Name Josh Gamblin
Street 300 Choctaw Town Center, Suite 302

City, State, Zip _Choctaw _ Mississippi 3930 _

VII. Other Provisions

A. Purpose

The purpose of the corporation shall be to compete for and perform construction
contracts and any other lawful purpose consistent with this Charter.

B. Sharcholder

Section 1. Shareholder. This corporation is wholly owned by Mississippi B2ud of
Choctaw Indians d/b/a Choctaw Development Enterprise (“CDE™). The Mi ssissippi Band
of Choctaw Indians, a federally reco gnized Indian tribe, is sole shareholder. Al]l Powers
of the shareholders shall be exercised by the CDE Board of Directors.

Section 2. Annual Meeting. The annual meeting of the shareholder shall be held on a day
as shall be fixed by the IKBI, Inc. Board of Directors, for the purpose of electing
directors and for the transaction of such other business as may come before the meeting.

Section 3. Special Meetings. Special meetings of the shareholder may be called by the

IKBI president or by the IKBI Board of Directors, and shall be called at the request of the
shareholder.

Scction 4. Notice of Meeting. Written notice stating the place, day and hour of the
annual meeting and, in case of special meeting, the purpose or purposes for which the
meeting is called shall be delivered not less than ten (10) nor more than sixty (60) days




po—y

before the date of the meeting, cither personally or by mail, by or at the direction of the
president or the Board of Directors calling the meeting, to the shareholder.

C. Board of Direciors

Section 1. Number. Tenure and Qualifications. The corporation shall be governed by
three directors, as the shareholder shall clect, who shall be enrolled members of the
Mississippi Band of Choctaw Indians. Each director shall hold officc until the next
anmual meeting of sharcholders and until such director’s successor shall have been
elected and qualified. No member of the Tribal Council of the Mississippi Band £
Choctaw Indians shall be permitted to serve on the Board of Directors.

Section 2. Regular Meetipgs. The annual meeting of the Board of Directors shall be held
on a day as shall be fixed by the Board of Directors.

Section 3. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the president or one (1) director. The person authorized to call
special meetings of the Board of Directors may fix any place as the place for holding any
special meeting of the Board of Directors. Any special meeting of the Board of Directors
may be combined with any annual or special meeting of the shareholder.

Section 4. Notice. Notice of any special meeting shall be given at least two (2) days
previously thereto by written notice delivered personally or mailed to each director at
such director’s business address, or by telegram. If mailed, such notice shall be deemed
10 be delivered the earlier of five (5) days after deposit in the United States mail, postage
prepaid, 1o such director’s business address, or when received. If notice is given by
telegram, such notice shall be deemed 1o be delivered when received. Any director may
waive notice of any meeting Which waiver may be signed before, during or after the
meeting. The attendance of a director at a meeting shall constitute a waiver of notice of
such meeting, except where a director at the beginning of the meeting (or promptly upon
such director’s arrival) objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the meeting. Neither
the business to be transacted ar, nor the purpose of, any regular or special meetng of the
Board of Directors need to be specified in the notice of waiver of notice of such meeting.

Any regular or special meeting of the Board of Directors may be conducted
through the use of any means of communications by which all directors participating may
simultaneously hear each other during the meeting. A director participating in a meeting
by this means is deemed to be present in person at the meeting.

Section 5. Quorum. A majority of the Board of Directors shall constitute a quorum.
Section 6. Powers of the Board of Directors. The Board of Directors shall have the

'anthority to manage the business and affairs of the corporation and to promulgate bylaws
in accordance with this charter. The Board of Directors shall not have the authonty to
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the Board of Directors of the corporarion, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

E. Indemnity

The corporation shall, as an addition to and not in substitution for any lisbility insurance
that the Board of Directors may elect to maiptain in effect, indemnify any past, present or a
future member of the Board of Directors ot officers of the corporation for actual personal
expenses, ability or damages resulting from any claim, lawsuit, or action brought

against any such individuals for alleged negligent conduct in performing the duties of his
or her office or board position for the corporation; provided, however, that this indemnity
<hall be available only to the extent that corporate funds are available and to the extent

that insurance proceeds do not adequately indemnify and make whole such indemnified
persons and provide further that no such person shall be indemnified against any Kability
determined by any court to have arisen out of his or her bad faith or willful misconduct

for personal gain.

F. Coptracts

The Board of Directors may authorize any officer or officers, agent, or agents, to €nter
into any contract or execute and deliver any instrument in the name of and on behalf of
the corporation, and such authority may be general or may be limited to specific
instances. The Board of Directors shall not have any authority to waive the sovereign
immunity of the Mississippi Band of Choctaw Indians.

G. Dividends

The Board of Directors may, from time to time, declare and the corporation may pay
dividends to the shareholder on its outstanding shares in the manner and upon the terms
and conditions provided its bylaws.

H. Financial Records and Audit

The Board of Directors of the enterprise shall maintain accurate and complete records of
tbe financial affairs of the Corporation, shall cause an annual audit of the Corporeation’s
Fnancial affairs to be conducted by a certified public accountant in accordance with
generally accepted accounting principles, consistently applied, shall furish annual
budget results, an annual balance sheet, income statement, and complete report of the
financial affairs of the corporation to the shareholder within five months of the close of
the corporation fiscal year. The annual Audit shall be provided to the Chief and the Chief

shall provide to the Tribal Council within five months of the close of the enterprise fiscal
year.

L Eiduciary Duty

— T
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All directors, officers and shareholders shall discharge their duties to the corporation in
good faith and with the care an ordinarily prudent person in 2 like position woulc
exercise under similar circumstances and in a manner he or she reasonably believes to be
in the best interests of the corporalion.

J. Sue and Be Sued Clause; Waiver of Sovereign Immunity

IKBIL Inc. may sue and be sued in courts of competent jurisdiction, including Upited
States Federal Courts, for all marters relating to SBA's programs including, but not
limited to, 8(a) BD program participation, loans, and contract performance.

K. Anpual Report

The Board of Directors shall cause an annual report of the corporation to be filed with the
Secretary/Treasurer of the Mississippi Band of Choctaw Indians within sixty (60) days of
each anniversary of the issnance of this charter. Such annual report shall set forth:

(1) The name of the corporation and the jurisdiction under whose law itis
incorporated;

(2) The address of its registered office and the name of its registercd agent at that
office;

(3) The address of its principal office;

(4) The names and business addresses of its directors and principal officers;

(5) A brief descriprion of the nature of business;

(6) The total number of authorized shares, itemized by class and serics, if any,
within each class; and

(7) The total number of issued and outstanding shares, itemized by class and
series, if any, within each class.

This Tribal Charter shall continue until revoked by Ordinance of the Tribal Council of the
Mississippi Band of Choctaw Indians. No amendments shall be effected to this Charter
except those passed by Ordinance of the Tribal Council of the Mississippi Band of
Choctaw Indians.

Issued per Ordinance 63 of Mississippi Band of Choctaw Indians Tribal Council on June
28, 2004, and amended by Ordinance 63A on October 12, 2004 and by Ordinance 63B on

November 15, 2004.
Chief Phillig M%ﬁ

Billy G. Chickaway, Secretary-Treasurer
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VIA FAX 601/656-1675

Josh Gamblin. Manager

KB, e DEC 6 2004
300 Chocraw Town Center

Choctaw. Mississippt 39350

Dear Mr. Gamblin:

Congrarularions! Your firm has been certificd as 2 Paricipant in the U.S. Small Business Administration’s (SBA) 8(a) BD
program. Your ainc (9) year program term begins on the datc of this lerrer.

d as 2 Small Disadvantaged Busmness (SDB) in the Federa! Government's SDB

Additionally, your firm has been cerufie
1 with your 8(a) BD certification.

program. Your werm of participation in the SDB program is concurren

During participation in the 8(a) program. you will receive business development assistance from an assigned Business
Opporunity Specialist in the Mississippi District Office located at 210 East Capital Street, Suite 900, Jackson, Mississippt.
39201 The phone number is 601/965-4378 The Districr office will also be able to provide you with informaton oa the SDB

program and its benefits.

Your firm will become eligible 1o receive 8(a) conmacts after you submit a business pian using SBA Form 1010C and receive
SBA's approval ol the plan. We are sending a copy of this certificarion letter 1o the SBA Mississippi District Office. Thar

office wil) send you the business plan form

SBa rcquires that the President or Chicf Executive Officer sign a Purticipation Agreement to show that he or she understands
the conditions of 8(a) program participation. Please read the Agreement carefully, sign and date onc copy and rerurn it to the
SBa Mississippi Dismict Office ar the address shown in the third paragraph above. The second copy is for you.

Even though your firm's approved North American Industry Classification System (NAICS) Code is 236220, your firm may be
awarded contracts under other NAICS Codes, as long as the firm is qualified to perform. In this regard, piease note that
contacts awarded under 8(2) BD program authority genenlly result from the self-marketing efforts of the 8(a) firn. While
your firm's acceptance into the 8(a) BD program is not a guaranes of conract support, SBA will make every effort to provide
you with assistance in your marketing efforts.

If you have nol slready done so, we strongly suggest that you acquire access W e-mail to enhance your comrmunication abilitics
with public and private sector buyers. Also, you should consider sewing up a merchant account with a credit card compaay
which will give you the ability to accept credit card arders for your goods and scrvices from over 1,000 Federal buying offices.
Fmally, please conmact your local SBA Dismict Office to updatc yowr enrollment in PRO-Net, an SBA online procurermenm
listing of small businesses utilized by public and private sector buyers.

We welcome you as an 8(a) program participant and Jook forward to working with you

Sincerely,

050 38D

Al Smbblefield

A ~=ng Actnriare Administrator
O[Tice of Business Development

Enclosures
> EXHIBIT







IKBI, Incorporated Board of Directors Meeting
cerpt of Minutes ber 23

The Regular meeting of the IKBI, Incorporated Board of Directors was held on Thursdsy,
December 23, 2004, begirming at 11:00 AM in the Board Room located at the IKBIL, Incorporated
offices. This is an excerpt of said meeting.

Roll Call
Charlie W. Bemn, Chairman
Jason Grisham, Secretary/Treasurer
Loriann Ahshapanek, Board Member

Three members were present at roll call, constiuting a quorum.

5 an

The Chairman, Mr. Bemm, read aloud the next arder of business on the meeting agenda,
“A motion to award the IKBI insurance package t the lowest and most valuable bidder.” He
next made 2 moton to adopt, which was seconded by board member Abshapanek. Chairman
Benn called for questions or comments. He then requested thar Mr. Gamblin explaio the
reascning behind the proposed change.

Mz. Gamblin stated that this issue was necessary for two rcasons, the first being that the
in order to maintain IKBI's separatencss from the wibe it was important not to partake in the
tobal insurance plan, even as a separate company paying separate premiums. Secondly Mr.
Gemblin explained that he had received a better price quote from Blue Cross/Blue Shield of
Mississippi, a savings of almost $2,600 & year.

Discussion then ranged sbout the benefits of entering into insurance pools and the pros
and cons. Mr. Gamblin then stated that through their membership in the Associated Builders and
Contractors they would be eligible to enter that izations health care plan but it was not
available at the current time. Mr. Berm then cited that this would be the less unpredictable in
concern to rates because of the number of participants in insurance pools of this kind. Mr. Beon
then stated IKBI should look into this simation whea it became available.

Following this, Chairman Bemm called for 2 roll call vote on the motion, and the
vote was unanimous. The motion to award the IKBIL, Incorporated insurance package to the
lowest and most vaimable bidder was duly enacted by a vote of three (3) members in favor
and zero (0) opposed.

l

-

Jason $msham, Secretary-Treasurer
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@ Agreement of Indemnity
ZURICH

THISAGR.EMNTnf}ndmky.mdezadmmdmrhk- d!yofNovmbu’,ZDMbyIKBl.lnc.,SOD
Choctyw Town Center, Suite 302, Choctaw, MS 39350 (hereinafier calied the Contractor) and The Mississippi Band of Chostaw
Indians, d/b/s Choctaw Development Enterprise, 201 James Billie Rosd, Choctaw, MS 35350 (bersinafier called the
Indamnitors, if any) and ZURICH AMERICAN INSURANCE COMPANY and its Subsidiaries end Affilistes including, but not
firair=d T FIDELITY AND DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURE_TY
COMPANY, mnd AMERICAN GUARANTEE AND LIABLLITY INSURANCE COMPANY, ifs sucscssars and essipns
(hersinafier calied Surety),
WITNESSETR:

WHEREAS, th Coraractor, in the performancs of contrasts and the fulfiliment of pbligatioms generally, whather in its own
nams splely or a5 co-adventurer with ummmydsimmberquiredmgwmpommmhndamwnsor
Wofpmmwmmw,mwmhnwmﬁm &omﬁmetaﬁmsﬁzasanzarwbmds,m&ahngsor
Wﬂﬁfwﬂ:mﬁ:esmudiﬁnmtpmﬂﬁes,anﬂmcondiﬁmmy one or more of which are hereinafier called
Bm\ds:wWWwIﬁWmmmﬁ:SmmmﬁﬁnﬁmancdihgsaidBoads;md ’

WHEREAS, st the reguest of the Conmcmrmdﬂmzndmimanduponthcmmssmdamndingmumis Agreement of
lndmnirybegimtheSmtyhnmdorpmurzdwb:mm:d.mdmzyﬁomﬁmw&mehmaﬁauxmmorpmmw
bsmled,nidBmdsmb:tn\fofﬁxeComctoﬂmd

WHEREAS,thzlndmimrshevumbmnﬁalmmrhlmdbmﬁsﬁlmsthﬁxaobmhhgufﬁ:eamdsorind\eSwe'cfs
refraining from cencellimg said Bonds.

Now, THEREFORE, in considergtion of the premises the Contrector and Indzrmitors for themsslves, their heirs, executors,
adrniniSUatoss SUCCsssors and 2ssiens, jointly and severally, hereby covenant and 2grse with ths Surety, as follows:
PREMIUMS

FIRST: The Contractor and Indemnitors will pay o the Surety in such manner 25 may be agresd upon all premiums and
cherges of the Surety for the Bands in pecordance with its rate filings, its manual of ratss, or as otharwise goresd upon, until the
gymactur u:;l;%emnitors chall serve cvidance satisfactory 1o the Surety of its discharge of releass from the Bonds snd all inbility

r5ason

INDEMNITY

SECOND: The Contractor and Ind=mnitors shall exonerae, indsmnify, and kesp indemnlfied the Surety from and against sny
and all Tisbility for losses and/ar expensss of whatsocver ¥imd or nature (including, but not limited 1o, interests, court costs and
coungel fees) =nd from emd eeginst any and all such losses and/or expenses which the Surety may sestain and incur: (1) By reason of
having executed or procured-the execution of the Bonds, (2) By reason of the failure of the Contrector or Indemnitors 19 p=rfarm or
comply with the covenents and conditions of this Agreement or (3) In enforcing any of the covenants and conditions of this
Agrmant Payxpmt by reason of the aforeseid causes shall be made 1o the Surety by the Contractor and Ind=mnitors as soom 28
Tiebility exists or is asserted against the Surety, whether or nor te Surety shell heve made eny peymsnt tharefor. Such peyment shall
be equal 1o the emount of the reserve sst by the Surety. In the event of any payment by the Surety the Contractor and Indemnitors
further agrae that in any accounting berween the Surety end Contracter, or beiween the Surety and the Indemnitors, or cither or both
of them, the Suretygnllbemﬁﬂ:dto charge for any end &ll disburssments mads by it in good faith in and sbout the marters herein
contempleted by this Agreement under the belief that it is or wes fiable for the sums end amoun's S0 disbursed, or that it w=s
necessary ar expedient o make such disborsements, whether ar not such liebility, necessity or expediency existed; and that the
\(uuclm or other evidence of any such payments made by the Surely shall bs prima facie evidence of the fact and amount of the
hiability 1o the Surety.

ASSIGNMENT

THIRD: The Contractor, ths Indemnitars hereby consenting, will zssign, transfer and set over, and doss hereby assign, transter
§nd set over o the_Sxxety, as collateral, to secure the obligations in any and ali of the paregraphs of this Agresmment and any other
indebtedness and lisbilitics of the Contractor 10 the Surety, whether heretofors or hereafisr, incurred, the assipnment in the cese of
each contract 10 become effective 2s of the date of the bond covering cuch cantract, but only in the event of (1) any abandonment,
for&'xtx.morbrﬂdxofmymhmf:fmcdminmzmndsmofanybunbofmysaidsmds:or(l) of ey breach of the
provisions of any of th'e paragraphs of this Agreement, or (3) of » default in discharging sush other indebtedness or liabilities when
dus; or (4) of any assignment by the Contraotor for the benefit of oreditars, or of the appointment, ot of any application for the
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i uf:mwmforﬂ\cwmwinsoWMHWu\—;--‘r,. .
cmdwwcfmydmmm,.mpmmhwmmﬁﬂ r:fa'raltomssainn(b)cﬁh.smh;orw)
dmwmmﬁdmabcmﬁng&smpﬁu&imm:y.baingmﬁmd of & fslony, ormprismﬁufa\ecmztnrpe
an individual: {8) Anﬁxeri@zsofﬁwcmwrin.mdym:inmymmaoutogmcmn-.a:zxr:ﬁ:mdm m'meBund;orm
orgruwhginmymmoutnfﬂxesonds;(b)Auheﬁgh&ﬁﬂ:mdhw&unfﬂncwmmdvgdlma_&me:y.mmm;
plants, twols, drewings, plans, d=signs, i works, documsnts, sp=cifications, modzis and meserials which ers now, or may
h:aﬁsbz.abomumﬁcsimmsienfmymdanofm:wwwﬂmrkmfmdfoinﬁwswdsw?}smmcludn?g
mnerinkpumhassdfm.h:ld.inmdsd—ﬁormrgmhmmymdzﬂ@m%?mﬁmmmﬂmug
pro:ecsnfmm::ﬁ in storage elss .-.r:.oriau'mspomﬁonmany all of seid sites; (¢ i and interest
ﬂtsCmeNinmdutﬂl mbwnmctsletortobeldinwmectimaﬁ&xmyuﬂancmmmrdmcdwinmsBonds.and'inand

supply lebor, material, supplies, machin=ry, tools or other equipment in connection with ar on aceount of any end all contracts
referred 1o in the Bonds; and ggainst any surely OF Sureb=s of smy subcontracior, \aborer, or materiziman; (< Any 8nd all peroentegss
m’medmdanymdaﬂnmthnmuyba due or hereafter besome dus on account of ary sad all cumnm_mf:-r:lm in the Bands
and all other contracts whather bonded or not in which ths Contractor hes an intevest; (f) A Bicenss to uss, without :osttoﬁxe Surzty,
any interest the Contractor mey have m and 1 all copyrights, inventians, applicetions, patents, or any pthar form of intellectual
propexty, and any improvements thereon, which now, or mey herezfies, relate 1o any and 2l of the conwacs referr=d to in the Bopds
or clsewhere, of which are now, or may hecezfter be, embodisd in any drawings, plans, designs, archirectural works, dozuments,
spesifications, modsls, machinery, equipmsnt, plants, procassss or other materiels referred to in section (d) of this peragraph.

TRUST FUND

FOURTH: Ifany of the Bonds are execut=d in connection with & contract which by its terms or by law prohibits the gssignment
of the contract price, or sny part therzof, the Contractor and Indemnitars covensmt and pgree that all payments recerved for or on
mmduidwmasl’nﬂbshdd as an‘ustﬁmdinwhid\zthuratyhzsanintzztst,furbepzymaﬂofohligaﬁon incurred in
the performance of&zmmﬂmdforhbor.ma::rialsandsnvicesfumisbsdinﬁ:prmecuﬁnn cfthcwwkproﬁdsd?nnld
contract or any suthorized extension of modification thereaf, and, further, it is expreasly undzrstood snd declared fhat all monies dus
and o become due under any coNtract of contract cover=d by the Bonds are trost funds, whether in the posssssion of the Contracidr
or Indemnitors or otherwiss, for the bensfit of and for peyment of ell such obligations in connsstion with sny such confract o
contracts for which the Surety would be lizble under any of said Bonds, which suid Tust also imures to the benefit of the Sursty for
‘:Zh ligbility or loss it may heve or sustain under any seid Bonds, and this Agresmant and dasigzation shall elso consttute notcs of
such ust.

UNIFORM COMMERCIAL CODE

FIETH: That this Agresment shall constitute 8 Sscurity Agresment 1o ¢ne Surety and glso 2 Financing Starement, both in
accordance with the provisions of the Uniform Cormmarzial Code of every jurisdiction wherein such Cods is in effect and mzy be so
nsed by the Surety withowut in any w2y abrogeting, reswricring or Timiting the rights of the Surety under this Agreement or under taw,
or in equity.
TAKEOVER

SIXTH: In the svent of any breach of default ssserted by the obligse in any <aid Bonds, or the Contrastor has atandonz=d the
wark on or forfeit=d any comract or contracts covered by any s2id Bonds, or has fafl=d to pay obligations incurred in connestion
therewith, or in the evant of the d=zth, dissppearance, Contractor's conviction for & felomy, imprisonment, incompst=acy, insolvency,
or bankruptey of the Comractor, or the appointmerit of 2 receiver or trustee for the Contractor, or the property of the Contractor, orin
the evext of an gssignment for the benefit of creditors of the Contractor, or if By action is taken by or against the Contractor under
or by virtue of the National Bamkruptey Act, or should reorganization of grrenpement proceedings be fled by or against the
Contractor under said Act, or if any action is Teken by or agzinst the Contracto? under the insolvency lews of any stats, posssesion.
of tanmry of the United States the Surety shall have the right, at its option and i its sole discretion and is hereby authorized, with
or without exsrcising any other right or option confsrred upon it by law or in the terms of this Agreement, to take possassion of eny
part or .aﬂ of the work under any coniact or contracts covered by ary seid Bonds, and a1 the expense of the Cantractor and
Indemnitors 10 complete or aATange far the completion of the ssme, and the Conractor and Indemnitors shell promptly upon demand
pay to ths Snrely all losses, and expenses so incwred.

CHANGES

SEVENTH: The Surety is authorized and smpowered, without notise to or kmowladge of the Jnd=mmnitors to essent w© MY
change whatsoever in the Bonds, and/or any COMUBI® referred 10 in the Bonds, end/or the general conditions, plans and/or
specificahons gocompanying said coniracts, including, but not limit=d to, ey change in the time for the complerion of said contracts
and to payments or advances thereundst before the seme may be du=, znd to assent to or take any meeignment or assignments, 10
c:ecub or consent to the exscution of sny continuetions, sxiensions of renewsls of the Bonds and o executs any substitute or
su!_:stm::s thersfar, with the same or differsnt conditions, provisions and obligess and with the same or larger of smaller penalties, it
being expressly understood end apr==d that the Ingennitors shall remein bound undsr the 1erms of this Agresment evan though any
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snch assent by the Sorety does or might substantizlly increase the Hability of said Indsmnitors,
ADVANCES
EIGHTH: The Surety is suthorized mnd empowered 1o guarsntes loans, to sdvance or lend to the Contrestor eny maney, Which
the Surety mey see fit, for the purpose of any contracts referred to in, or guaranteed byth:Bcndsandlemuneyemd:dinthe
completion of any such contracts by the Sursty, urlmnuradmcedﬁ'omﬁmtoﬁmewtheCmcm.orgmrmmdby the Surety
for the purposes of any such contracts, and all costs, and expensss incurred by the Surety in relation thercto, unless repaid with legal
interest by the Cantractor to the Surety when dus, shell bs presumed to bz a loss by the Surety for which the Confractor and the
Ind=ranitors shall be responsible, notwithstanding that said money or any part thereof should not be so used by the Contractor.
BOOKS AND RECORDS
NINTH: At any tims, and until such time &s the ligbility of the Surety under any and all said Bonds is tarminated, the Surety
chall have the right to reasonsble access 1 the books, records, end accounts of the Conractor, and Indsmnirors; gnd any bank
depository, materiaiman, supply houss, or other person, firm, or corporation when request=d by the Surety is hereby authorized to
furnish the Surety any informstion yequasted inchuding, but not Jimited to, the status of ths work undsr contrasis being performed by
the Contractor, the condition of the performance of such contracts and peyments of accounts.
DECLINE EXECUTION
TENTH: Unless otherwise specifically agre=d in writing, the Surcly mzy decline w execute any Bond and the Contractor and
Indemnitors apres to meke no claim to the contrary in considerztion of the Surety’s raceiving this Agresment and if the Sursty sha'll
execute a Bid or Proposal Bond, it shall have the right to decline to execute any and all of the bonds that may be required in

connection with any award thet may be made under the proposal for which the Bid or Proposal Bond is given and such declination
<hafl not diminish or aker the Tiability thet mey arise by resson of having exeoutsd the Bid or Proposal Bond.
NOTICE OF EXECUTION

ELEVENTH: The Indemnitors hercby waive notics of the ex=oution of said Bonds and of the acesptance of this Agreement,
and the Contractor and the Indemnitors hereby waive all notice of any dsfanlt, or amy other st or acts giving rise to amy clairn under
sa3d Bonds, 29 well as notice of eny znd all liebility of the Surety under said Bonde, znd any and all fiability on their part hersunder,
1o the end and effect that, the Conwractor gnd the Indemnitors shall be snd continue Hable hersunder, norwithstanding any notics of
any kind to which they might heve bsen or be entitled, and notwithstanding amy defenses they might have been entitied to make.

HOMESTEAD

TWELFTH: The Contractor and the Ind=mnitors hereby waive, so far e their respective obligations under this Agresment are
concern=d, afl rights to claim any of thelr propsrty, including their raspsctive horoesteads, es exempt from Jevy, execution, sale or
other l=gal process undsr the tews of any Stats, TeTitory, or Posssssion.

SETTLEMENTS

THIRTEENTH: The Surety shall kave the right to adjust, seule or compramise gny claim, demand, suit or judgment upon the
Bonds, unless the Contractor znd the Indemnitors shall request the Surety to litizate such claim or demnand, or to defend such suit, or
to appeal from such judgment, end shall d=posit with the Surety, at the time af such reguest, cash or collateral satisfacwry to the
Surety in kind and amount, 1o be used in prying any judgment or judgments rendsred or that mgy be rendered, with interest, cost,
expenses and attorneys’ fees, including those of the Surety.

SURETIES
FOURTEENTH: In the cvent th= Surety procures the execution of the Bonds by other surclies, or executcs the Bonds with co-

_snrctizs, or reinsures any porton of said Bonds with reinsuring suretiss, then all the terms and conditions of this Agresment shell
inure to the banefit of such other suretyes, co-sureties and reinsuring sureties, a5 their interests may appsar.

SUITS

) FIFTEENTH: Separate suits may be brought hereunder as ceuses of action acerus, and the bringing of suit ar the recovery of
judgment upon any cause of action shall not prejudice ar bar the bringing of othzr suits, upon other causss of action, whether
theretofore or thereefter arising.

OTHER INDEMNITY
SIXTEENTH: That the Contractor znd the Indemnitors shall continue to remain bound under the 1erms of this Agreemem even
though the Surety mey have from time to time heretofore or hereafter, with or without notice to or knowisdze of the Contractor and
thre Ind=mnitors, accepted or released other agresments of ind=mnity or collateral in connection with the execution or procorement of
szid Bonds, from ths Contractor or Indamnilors or others, it being expressly understood and agresd by the Contrector and the
Ind=muitors that any and all other rights Which the Surety mey have or acquire against the Conirsctor end the Indemmitors and/or
others under eny such other or additions) egresments of indsmnity or collsteral shall be in addition to, and not in fieu of, the rights

27I0racy UIT SWHY WA dild> ARt vwitienst,
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SEVENTEENTH: Inasemof&wpuﬁsmmﬁun:dhﬁxmﬂmmx@&\emqhwmmm
hawfbyunyofﬁnpnﬁahdafediveuinwﬁdfwmymsan.suchfr.ﬂur:.de&aorinv-ﬁd:tysh:nnotmmymmwﬁest_ﬁw
v:ﬁdﬁyofthiswmtuﬂwnnhimyhmdsofmyofﬁ:eparﬁsucwﬁngﬁnmc.hm“cglmdqvaypmysomg
shnnbemdmnainfﬂb'bumdmdlhbbmdﬁmmzmgawsﬁmd\ﬁﬂmd:&dwm@ﬁdnymnotcxwd.ltys
WMWWMWMMMMSMWﬁg}KPMMM%MM.Smﬁymd!thﬁ

Mbemdmh.ddﬁnntn,mdnotinﬁw of.anymdnﬂoﬁnrigm.pommdmad‘mwhwhtheswmy
mwmmmmommmmmuuﬁxmﬁeﬁmbyﬁumofanyoth:ragrmerﬁorbyupmonoﬂaw
or otherwise

d:ﬁvummdmadﬁﬁmluuwm'gmm&dmmswwmde.:madns:ssm'yandpmpcr.bymswmorgi!rpgm
ful] sficet not only to the intsot and mmingofmzwimhxusigmnm!s.bmn&mmthcfnnpmwm int=ndz4 1o be herein given 10
the Surety updsr oll other provisions of this Agresment The Conwactor and Indemmnitors, hereby ratify and confirm all acts and
z:ﬁomukmmddmebyﬁueSmetyumzhaMmey-in-hct.
TERMINATION

NINETEENTH: mwemecmhmdbyﬁ»coanwmmuponmdayfwﬁmnmﬁu semt by
resistered mail i the Surety gt its home offica at 3910 Kaswick Road, P.O. Bax 1227, Baltimors, Maryland 21203, Attention: Viee
Prexident, SmsyDcpmmt.bmmysudlnoﬁneofmmﬁon shall notup:nemmudify,har,nrdhchargeth:wdﬂrorme
]ndmims.nwﬁwsmésﬂNmuthebsmﬁmmfmnmmd.

BONDS FOR RELATED ENTITIES

TWENTETH: The Comtractor mnd Indsmmitors h:cbyagrseﬁ;axﬁwirnbﬁgnﬁmmdathis Agreement shall epply 1 &7y
Bmdsﬁcsmmonbéulfofmymsmtwﬁm dirsctly or indirestly ownsd cobsidiaries or afliates, and sny other
Jega) emtitiss in which the Conmractor has an ownership interest including, but not Limited 1o, ay corpocations, parmearships, b i
liebility companies (LLC) and joint ventures, whether acting alone or in joint venture with others not named herein. In addition, the
Contractors and Indemnitors agree that their obligations under this Agra=ncnt shall apply to zy Bonds the Surety issu=s on behatf
of any extity upon the wrinen request of TKB], Inc..

TWENTY-FIRST: This Agresnsst may 13l be chenged or modifi=d orally. No chengs or modification ghall be affective uniess
made by written endorsement executed to form a part hereofl

IN WITNESS WHEREOF, we have signed, and ssaled the dey and year first above written-
ATTEST OR WITNESS: CONTRACTOR:
TKBL Inc
100 Chocrew Town Cenfer, Suit= 302, Choctaw, MS 39350

SEAL

Josh W, Gamblin - President Tharie W. Bonn- Chaimmen of the Board
FEIN: 20-1304785

INDEMNITORS:
The Mississippi Band of Choctaw Indians, d/b/a, Chactew Development
Emerprise
201 James Billic Road, Choctaw, MS 39350

SEAL

Billy Chickewey - Secretary/Trsesurer Tribel Chisf Philllp Martin - Chairman of the Board
FEIN: 64-0345731
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ZURICH AMERICAN INSURANCE COMIPANT

By (SEAL)
Assiszam Secretary Vice-President

For Acknowledement of Contractor's Signatare
CORPORATE ACKNOWLEDGMENT

STATE OF g8
COUNTY oF  Neshobe
On this dey of November  20p4___, before me, the subsoriber, persamlly
wppearsd Charhie W, Baan to me personelly known, whe, bzing duly swom, did deposs and say that he
(lzvort ok hanas of alficer who 3ipns Bor e corporation)
yesides in the city of __Choctew, MS ~, that he s the Chairman
of _IKEL Ine, the corporation described in, and which execut=d, te Within

mmm:nt;ﬁutheknamthesu]of:ﬁdcmporaﬁm;thutﬁusal affixed to aidinsmmcmismdxcmpmsal;&mitwsso
sffixed by order of the Board of Direstors of saidmrpaﬂﬂm,md&nthcsigmdm'snmemby&swdsr;mdmedepm
further caid that he is scquainted with ___Josh W. Gamblin

(ke b wt of offsces who suz3o for e corparalien)
mnd knows that be is the President of said corporation and thet hs cubgeribed s name to the within instrument by s ke order of the
said Board of Directors.

My Commission Espires

(Notery Public)

Fer Acknowiedgment of Indemnitor's Sigeatures
ENTERPRISE ACKNOWLEDGMENT
STATEOF  Mississippi s
COUNTY op Nesheba }

On this dey of ‘Novembsr o, 2004 ~, beforz me, the subscribar,
pessonally appeared ___Tribal Chief Phillip Martin to me parsonally known,

. nmhumarnmmnmtcmwmw
Whﬁ.byn:dnlynmdiddcpasemdnymlth:mﬁdesinth:cityof Choctaw, MS .
1.ha1 he is the Cheirman of The Mississippi Band of Chostaw Indisgs, d/b/s Choctaw Developmen Enterprise the entzrprise described
in, end which executed, the within instrument; that he knows the s=al of said entarprise; that the seal effixed to said instument is such
enterprise seal: that it wes so affixed by order of the Board of Directors of sxid entarpriss, and that he signesd his name thereto by like
order; and the deponent furthar said that he is ecquainted with __Billy Chickaway

iasert hats nane of aflicer who phests for the eafpoion)

and knows that he is the Secretary ofsaidmupﬁsaandthathssuhsm’b:dhixnmbﬁnwiﬁﬁninstmmmtbyalilr.c ordar of the
said Board of Dircetors.

My Commission Expires

(Notery Public)
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RESCLUTION

BEHRESOLV‘ED.MChMPhﬂﬁpMﬂ‘ﬁ!LC&nimncmemd.mdBmydﬂ:hwzy, Secretary of
ﬁtismterprb(huﬁmﬁuzmsprbe)h:mdmzyamhazbyw&nmiad,anpmednd&cmdwmw
mdmdeﬁmnmﬂwofhdenmhyhﬁmufm& AMERICAN
INSURANCE COMPANY and its Subsidigries and Affliarss including, but not limited to FIDELITY AND
DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
and AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY (“hereinafter Subsidiaries and
Aﬁlines")wafmmhmm:dbyitwprumnmmdzumcﬂmww INSURANCE COMPANY &nd it
SubsidiarisandAﬁiiﬂsﬁmnmd:gtmnmmdnﬂlosswss,damgeamfusmdwmwhbhi
may sustain or incur by reason uf:xecmingorhavingcxe:medubymofpmaxﬁnsﬂfhl"iﬂzpwm
emﬁmofmybondsmdmukhxgmdobﬂgzﬁmu ofsure.mhipurgnmm::un'behalfoﬁxm.m or any of
W‘smmarﬁm&xﬁymbdk:wymdmhsidhﬁesmaﬁmaranbemlfof:nyozlﬁlcgd
emiry in which the Enterprics has an ownership mtsrest imcluding, but ot Jimited to, corparations, parm=rships,
Iimited }izbility companies and joint veatures, whother alope or in joint verture with ofhers whethas or not namsd
herein, and any corporetion, pertocrship or parson upon the written request of the Enterprise.

STATE OF __Mississippi
b

COUNTY OF __Nshoin

THIS IS TO CERTIFY, Thet ths foregoing is 2 tus

and correct copy of a resalution peszed by the Board of
Directors of Develogment Ents; Com i i

n=nt Unit of fhe Missi i B
at a meeting held in the City of ___Choztaw, MS , State of _Mississippi__ ,
on the day of _Novembsr__,__2004_, at which & quorum was present and voting sad that the same

aczaw Ind

wes spread upon the minutes of said masting.

Billy Chickewny - Secrezary

Subscribad and sworn to before me this day of __November, , _2004_.

Notary Publie

11155 Ed 62002
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MISSISSIPPI BAND OF CHOCTAW INDIANS
RESOLUTION CHO 05-013

A RESOLUTION TO APPROVE AN AGREEMENT OF INDEMNITY BETWEEN
THE MISSISSIPPI BAND OF CHOCTAW INDIANS D/B/A CHOCTAW
DEVELOPMENT ENTERPRISE AND THE ZURICH AMERICAN INSURANCE
COMPANY AND TO APPROVE A LIMITED WAIVER OF SOVEREIGN
IMMUNITY CONTINGENT ON A FAVORABLE RULING FROM THE FEDERAL
ELECTION COMMISSION

WHEREAS, the tribal Council of the Mississippi Band of Choctaw Indians (the “Tribe™)
is empowered to address the regulation and establishment of tribal business enterprises
under Article VIIL Section 1(h), G) and (o) of the Revised Constitution and Bylaws of the
Mississippi Band of Choctaw Indians, and

WHEREAS, the Choctaw Development Enterprise is an unincorporated division of the
Mississippi Band of Choctaw Indians operated in accordance with Tribal Ordinance 56,
“An Ordinance Providing for Classification, Regulation and Creation of Tribal Business
Enterprises;” and

WHEREAS, IKBL Inc. is & tribally chartered corporation wholly owned by Choctaw
Development Enterprisc established by Tribal Ordinance 63, and

WHEREAS, IKB], Inc. is seeking off-reservation construction contracts that requirc the
purchase of surety bonds, and

WHEREAS, IKBI, Inc., being & stari-up company, is currently unable to obtain such
surety bonds without indemnification from a third party, and .

WHEREAS, the Choctaw Development Board of Directors rccommends to the Tribal
Council the approval of the antached Indemnity Agreement, and

WHEREAS, there currently is uncertainty regarding whether 1o not the execution of said
Indemnity Agreement would jeopardize the Tribe's right to make federal political
contributions, and thc Tribe is therefore seeking a ruling from the Federal Election

Commission to resolve the uncertainty, now therefore be 1t

RESOLVED, that contingent on a favorable ruling from the Federal Election
Commission, the Insurance and Indemnity Agrecment with Zurich American Insurance
Company and its subsidiarics, m substantially the form attached hereto as Exhibit “A” is
hereby approved, and the Chief and Secrctary-Treasurer are authorized to execute such
document, with any changes as may be approved by the Chief; and be it further

RESOLVED, that contingent on a favorable ruling from the Federal Election
Commission, the Tribal Council of the Mississippi Band of Choctaw Indians hereby

EXHIBIT
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Resohution CHO 05-013, Page 2

waives sovereign immunity from suit or other actions in the Tribal Court of the
Mississippi Band of Choctaw Indians and consents 10 personal jurisdiction in such Tribal
Court (a) up to $5 Million dollars with respect to claims by Zurich American Insurance
Company or its SUCCESSOIS regarding amounts owed by the Choctaw Development
Enterprise to the extent of receipt of insurance proceeds required to be carried pursuant to
the Insnrance and Indemnity Agreement attached here as Exhibit “A™ with respect to
claims by Zurich American Insurance Company and its subsidiaries to enforce such
Insurance and Indemnity Agreement, and be it further

RESOLVED, that except to the extent expressly waived herein the Mississippi Band of
Choctaw Indians d/b/a Choctaw Development Enterprise, retains immunities, and the
foregoing waiver shall be so strictly construed, and be it further

RESOLVED that a copy of the Federal Election Commission ruling be provided to the
members of the Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary-Treasurer of the Mississippi Band of Choctaw Indians,
certify that the Tribal Council of said Band is composed of 16 members, 12 of whom,
constituting a quorum, were present at a Special Called meeting thereof, duly called,
noticed, convened, and held this 28th day of December 2004; and that the foregoing
Resolution was duly adopted by a vote of 12 members in favor, 0 opposed, and 0

abstaining.
Dated this 28th day of December 2004.

ATTEST:

- N
PJ\AX:{I N\en b e AT R
Phillip Martin, Tribal Chief illy G. Chickaway, Secretary-Treasurer




@ Agreement of Indemnity
ZURICH

THIS AGREEMENT of Indemnity, made and entered into this day of November, 2004 by IKBI, Inc, 300
Choctaw Town Center, Suite 302, Choctaw, MS 39350 (hereinafter called the Contractor) and The Mississippi Band of Choctaw
Indians, d/b/a Choctaw Development Enterprise, 201 James Billic Road, Choctaw, MS 39350 (hescinafler called the
Indemnitors, if any) and ZURICH AMERICAN INSURANCE COMPANY and its Subsidianies and Affiliates including, bur not
limized o FIDELITY AND DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY
COMPANY, and AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY, its successors and assipns

(hertinafter called Surety),

WITNESSETA:

WHEREAS. the Comractor, in the performance of contracts and the fulfiliment of obligations generally, whether in its own
mesolelyorasmdvmwithoﬁ\ers,my desire or be requiradtogiveorpmcureeuuinsmetybonds,mdanldngsor
instruments of guarantec, andmmew,m-ccnﬁnmnrsnbsﬁmteﬁ-om&nemﬁm the same or mew bonds, undertakimgs of
instruments of guarantee with the same or different penalties, and/or conditions, any ane or mare of which are hereinafter called
Bonds; or the Contractor or Indemnitors may request the Surety to refrain from cancelling s2id Bonds; and

WHEREAS, at the request of the Contractor and the Indemnitors and upon the express understanding that this Agreement of
Indemnity be given, the Surety has execured or procured to be executed, and may from time to time hereafier execute or procure to
be executed, said Bonds on behalf of the Contrector; and

WHEREAS, the Indemnitors have 2 substantial, material and beneficial interest in the obtaining of the Bonds or in the Surety's
refraining from cancelling said Bonds.

Now, THEREFORE, in consideration of the premises the Contractor and Indemnitors for themselves, their hers, executbrs.
administrators successors and assigns, jointly and severally, hereby covenant and agree with the Surety, as follows:
PREMIUMS

FIRST: The Comtractor and Indemnitors will pay to the Surety in such manner as may be agreed upon all premiums and
charges of the Surety for the Bands in sccordance with its rate filings, its menual of rates, or as otherwise agresd upon, until the
Contractor or Indemnitors shall serve evidence satisfactory to the Surety of its discherge or release from the Bonds and all liability
by reason thereof.

INDEMNITY

SECOND: The Contractor and Indemnitors shall exonerste, indemnify, and keep indemnified the Surety from and against sny
and all lisbility for losses and/or expenses of whatsoever kind or nature (including, but not timited to, interests, court costs
counsel fees) and from and against any and all such losses and/or expenses which the Surety may sustain and incur: (1) By reason of
having exe_cuted or procured the execution of the Bonds, (2) By reason of the failure of the Contractor or Indemnitors to perform o1
comply with the covenants and conditions of this Agresment or (3) In enforcing any of the covenants and conditions of this
Agresment. Payment by reason of the aforesaid causes shall be made 1o the Surety by the Conlractor and Indemnivors as soon &5
Tiability exists or is asserted against the Surety, whether or not the Surety shall have made any payment therefor. Such payment shal!
be equal to the amount of the reserve set by the Surety. In the event of any payment by the Surety the Contractor and Indemnitor:
further agree that in any sccounting between the Surery and Conmactor, or between the Surety and the Indemnitors, or either or bott
of them, the Surety shall be entitled to charge for any and ell disbursements made by it in good faith in and abour the meters hereit
contemplated by this Agreement under the belief that it is or was liable for the sums and amounts so disbursed, or that it wa:
necessary or expedient to make such disbursements, whether or not such liability, necessity or expediency existed; and that th
\(oudm ar other evidence of any such psyments made by the Surety shall bs prima facie evidence of the fact and amount of th!
liability to the Surety.

ASSIGNMENT

THIRD: The Contractor, the Indemnitors hereby consenting, Wil assign, wransfer and set over, and does hereby assign, transfe
and set over to the Surety, as collateral, to secure the obligations in any and all of the paragraphs of this Agreement and any othe

indehtedness and liabilities of the Contractor 1o the Surety, whether heretofore or hereafter, incurred, the assignment i
t ¢ 2 : inthecase ¢
each contract to become effective as of the date ot the bond covenug such conwaet, ut unly b e ‘1' it of (1) =w abondanmany

forfeiture or breach of any contracts referred 10 in the Bonds or of any breach of any said Bonds; or (2) of any breach of th
provisions of any of thc peragraphs of this Agreement, or (3) of a default in discharging such other indebtedness or liabilities whe
due; or (4) of any assignment by the Conractor for the benefit of creditors, or of the appointment, or of any application for th
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sppointment, of » recaiver ar trustee for the Contracter whether insolvent or not; or (S) of suy proceeding which deprives the
Contractor of the use of sny of the machinery, equipment, plant, tools or material referred to in section (b) of this paragraph; or (6)
of the Cantracror's dying, mmuwmm.mmmmm,ornmdifwmp
an individual: (n)Allﬁnerightsofﬁowmcmin.mdg-owinginmymmosnof.anmmfmedmm-ﬂ»mmk_.orm.
or growing in any manner ot of the Bonds; (b) All the rights, ctle and interest of the Coraractar tn and to all machinery, equipment,
phm.molgdnwhgs.phnsdsipm,nhimmnlm,dcmmsp:clﬁcMmodak and raterials which are now, or may
hereaftar be, sbout or upon the site or sites of any and all of the contractual work referred to in the Bonds or clsewhere, mcludmg
mmrinlspmemdfcr,he\d.inwndodfarorchugublemmyand:n:nnmmfmedtohthebonds,mmmkwhchmbem
promsofemn:ﬁma:mdxwhnorinu-mponniontonwndanofnidﬁws;(c)utheﬁmﬁﬂcmdmpstof
the Conmractor in #nd to all subcontrects 1et of to be let in connection with any and all contracts referred to in the Bonds, and in and
to all surety bonds supposting such subcontracts; (d) All actions, causes of actions, olaims and dqn.mdswrmso_everwhe'lnhe
Contractor may have o scquire against any subcontractor, laborer or materiakman, or ahy person furnishing or agrecing w furnish or
supply lsbor, msterial, supplies, machinery, tools or other equipment in connection with or on sccount of any and all contracts
referred to in the Bonds; and agsinst any surety or sureties of sny subcontractor, laborer, or materialman; (s) Ary and all percentages
minedundanyndannmﬁmmybcducwhauﬁubemc&wmmumnofmymdmoonmune&mdmmthcbmds
and all cther cantracts whether bonded or not in which the Contraciar has an inrerest; (f) A license to use, without cost to the Surety,
any interest the Contractor may have in and 1o all copyrights, inventions, applicatians, patents, or any other form of inteliectus!
property, and any improvemems thereon, which now, or may hereafter, relaee 10 any and all of the conmracts referred to in the Bonds
or clsewhere, or which are now, or may hersafter be, embodied in sny drawings, plans, designs, architectural works, documents,
specifications, models, machinery, equipmers, plants, processes or other materials referred to in section (b) of this paragrsph.

TRUST FUND

FOURTH: [fany of the Bonds are exceuted in connection with 2 contract which by its teems or by law prohibits the assignment
of the contract price, or any part thereof, the Contractor and Indemnitors covenant and agree that all pxyments received for or on
account of said contract shall be held as a trust fund in which the Surety has an interest, for the payment of obligations incurred in
the performance of the contract and for labor, materials, sand services furnished in the prasecution of the work provided in said
contract or atry anthorized extension or modification thereof; and, further, it is expressly understood and declered that all monies due
and to become due under any contract or contracts covered by the Bonds are trust funds, whether in the pozsession of the Contractor
or Indemmitors or otherwise, for the benafit of and for payment of all such obligatians in connection with any such contract or
contrects for which the Surety would be liable under any of said Bonds, which said trust also inures to the benefit of the Surety for
any lishility or loss it may have or sustin under any said Bonds, and this Agreement and deciaration shall also comstitute notice of
such must.

UNIFORM COMMERCIAL CODE

FIFTH: That this Apreement shall constitute s Security Agreement to the Surety and also s Financing Stamement, both in
accordance with the provisions of the Uniform Commercial Code of every jurisdiction wherein such Code is in effect and may be so
used by the Surety without in any way abrogeting, restricting or limiting the rights of the Surety under thic Agreement or under law,
or in equity.

TAKEOVER

SIXTH: In the event of any breach or default assened by the obligee in any said Bonds, or the Contractor has abandoned the
work on or forfeited any contract or contracts covered by any said Bonds, or has failed to pay obligations incurred in cannection
therewith, ar in the event of the death, disappesrance, Contractor's conviction for 2 felony, imprisonment, incompetency, insolvency,
or bankruptcy of the Contractor, or the appointment of a raceiver or trustee for the Contractor, or the property of the Contractor, or in
the event of an assignment for the benefit of creditors of the Contractor, or if any action is taken by or sgainst the Contractor under
or by virue of the National Bankruptcy Act, or should reorgsnization or arrangement proceedings be filed by ar against the
Contractor under said Act, or if any action is taken by or against the Contractar under the insolvency laws of any state, possession,
or territory of the United States the Surety shall have the right, at its option and in its sole discretion and is hereby authorized, with
or without exercising any other right or option conferred upon it by law or in the tetms of this Agreement, to take possession of any
part or all of the work under any contract or contracts covered by any said Bonds, and ar the expense of the Comractor and
Indemnitors to complete or arrange for the completion of the same, and the Contractor and Indemnitors shall promptly upon demand
Ppay to the Surety all losses, and expenses so incurred.

CHANGES

SEVENTH: The Surery is authorized and empowered, without notice o or knowledge of the Indemnitors to assent to any
change whatsaever in the Bonds, and/or any contracts referred to in the Bonds, and/or in the general conditions, plans and/or
specifications sccompanying ssid contracts, including, but not limited to, any change in the time for the completion of said contracts
and to psyment or advances thereunder before the same may be due, and w assent to or take any assignment or assignments, 1o
execute or consent to the execution of any continualions, extensions or renewsls of the Bonds and to execute any substitute or

substitutes therefor. with the same or different eandirione. neviziane and ohlieaes and with the same ar lareer or smaller penalties. it
being expressly understood and agreed that the Indemnitors shall remain bound under the terms of this Agresment even though any
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such assent by the Surety does or might substsntially increase the hability of said Indemnitors.
ADVANCES

EIGHTH: The Surety is authorized and empowered 1o guarantee loans, to advance or Jend to the Contractor sny money, which
the Surety may see fit, for the purpose of any contracts referred to in, or guaranteed bymeBmds;mdzllmoneyexpendedinmc
completion of any such contracts by the Surety, or lent ar advanced from time to time to the Contractas, or guaranteed by the Surety
for the purposcs of gny such contracts, and all costs, and expenses incurred by the Surety in relation thereto, unless repaid with legal
interest by the Contractor to the Surety when due, shall be presumed to be 2 loss by the Surety for which the Contractor and the
Indemnitors shall be responsible, notwithstanding that s2id money or any part thereof should not be so used by the Contractor.

BOOKS AND RECORDS

NINTH: At any time, and until such tme as the liability of the Surety under any and all said Bonds is terminated, the Surety
shall have the right to reasonsble access o the books, records, and accounts of the Contrsctor, and Indemnitors; and any bank
depository, materialman, supply house, or other person, firm, or corporation when requested by the Surety is hereby authorized to
furnish the Surety any information requested including, but not Jimited to, the status of the work under contracts being performed by
the Contractor, the condition of the performence of such contracts and payments of accounts.

DECLINE EXECUTION - -

TENTH: Unless otherwise specifically agreed in writing, the Surety may decline o execute any Bond snd the Contrector and
Indemnitors agree 1o meke no claim to the contrery in consideration of the Surety’s receiving this Agresment; and if the Surety shall
execute 2 Bid or Proposal Bond, it shall have the right to decline to execute any and all of the bonds that may be required in
connection with any award that may be made under the proposal for which the Bid or Propossl Bond is given and such declination
<hall nat diminish or akter the ability that may asise by reason of having executsd the Bid or Proposal Bond.

NOTICE OF EXECUTION

ELEVENTH: The lndemnitors heseby waive notice of the execution of said Bonds and of the acesptance of this Agresment,
and the Contractor and the Indemnitors hereby waive all notice of sny defanlt, or any other sct or acts giving rise to any claim under
said Bonds, as well as notice of any and all liability of the Surety under said Bonds, and any and all liability on their part bereunder,
to the end and effect thar, the Contraczar snd the Indemnitors shall be and continue lisble hereunder, notwithstanding any notice of
any kind 1o which they might have been or be entitled, and notwithstanding any defenses they might heve been entitied to make.

HOMESTEAD

TWELFTH: The Contractor and the Indemnitors hereby waive, so far as their respective obligations under this Agrecment are
concerned, all rights 1o claim any of their propenty, including their respective homesteads, as exempt from levy, execution, sale or
other legal process under the laws af any Swte, Tesritory, or Possession.

SETTLEMENTS

THIRTEENTH: The Surety shall have the right to adjust, sextle or compromise any claim, demand, suit or judgment upon the
Bonds, unless the Contractor and the Indemnitors shall request the Surety to litigats such claim or demand, or © defend such suit, or
to appa.al ftl'nm such judgmont, and shall deposit with the Surety, at the time of such request, cash ar collateral satisfactory to the
Surety in kind and amount, 1o be used in paying any judgment or judgments rendered or that may be rendered, with interest, costs,
expenses and attomeys' fees, including those of the Surety.

SURETIES

FOURTE.ENTH: In the event the Surety procures the execution of the Bonds by other sureties, or exccutes the Bonds with co-
sureties, or reinsures auy portion of said Bonds with reinsuring sureties, then 21l the terms and conditions of this Agresment shall
inure to the benefit of such other sureties, co-suretres and reinsuring sureties, as their interests may appear.

SUITS
FIFTEENTH: Separate suits may be brought hereunder as causes of sction acerue, and the bringing of suit or the recovery of

judgment upon any cause of action shall not prejudice or bar the bringing of other suits, upon other causes of action, whether
theretofore or thereafter anising.

OTHER INDEMNITY

SIXTEENTH: That the Contractor and the Indemnitors shall continue to remain bound under the 1erms of this Agreement even
though the Snrety may have from time to time heretofore or hereafter, with or without notice to or knowledge of the Contractor and
the Indemnitors, accepted or released other agreements of indemnity or collateral in cormection with the execution or procurement 0!
said Bonds, from the Contractor or Indemnitors or others, it being expressly understood and agreed by the Conmactor and the

Indemmnitors that any and all other rights which the Surety may have or uire against the Contractor and the Indemnitors and/o1
others undet any such other or aaainonsi agreEmens o?gu:m%uy vl Wl’lgm al ahEn v ins wibdision oy and net in Kan f, tha vighrt

afforded the Surety under this Agreement.
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INVALIDITY

SEVENTEENTH: hemmofmepuﬁesmmdmedhmiswﬁﬂmmmm or in ease the execution
hereof by any of the paries be defective urinvﬂidfor:nymm,sudt&ﬂumdefectorhwmmnminlﬂymaﬁcam
vdidi&yofthiskgreunmtcrﬁnlidu’myhmderofm ofﬂ\epnﬁsmthemhnudwﬂcvaymysomg
shnnbemdmnainfnllyboundmd\iauehmvd«wmenmem:sifmdx failure, defect or invalidity had not existed. It is
wmwwmwmmmmmmmpm.mmmgimuuswmms
Agrementsh-nbemdnmnddiﬁmtn,ndnotinhwoﬁmymdlll other rights, powers, snd remedies which the Surety may
hvewaequi:-e:pinstﬁnecwmMmﬂmxammmwbymmofmyw;mmmbymofhw
or otherwise.

ATTORNEY INFACT

deliver sny snd all additional wmuﬁmmmdmmswmdmedmmdmbym Smetyinot_dettogive
fullaffeelnotm!ymthcimunandmmingoﬂhewithinasigmum.bmmob&eﬁmprmim intended to be herein given
the Surety under afl other provisions of this Agreement. The Contractor and Indemnitors, hereby ratify and confirm all acts and
actions mken and done by the Surety as such attorneysin-fact.
TERMINATION

NINETEENTH: Thkwwbemminabdbyﬁw&nmdoroﬂnmmmuponmty days’ written notice sent by
registered mail to the Sursty at its home office at 3910 Keswick Road, P.O. Box 1227, Baltimore, Maryiand 21203, Attention: Vice
President, Surety Department, bmmy:uchnoﬁceofminnﬁmshannotupcuewmodify,bu.adiseh-rgememulhe
Indemnitors, a5 to the Bonds that may have been theretofors executed,

BONDS FOR RELATED ENTITIES

TWENTIETH: The Contractor and Indemnitors hereby agree that their abligation under this Agreement shall apply to any
Bonds the Surety executes on behalf of any present or future, directly ar indirectly owned subsidisries or affiliates, and any other
legal entities in which the Contractor has an ownership interes! including, bur not limited to, any corparations, parmerships, limited
liabitity companies (LLC) and joint ventures, whether acting alone or in joint venture with others not named herein. In addition, the
Contractors and Indemnitors agree that their obligations under this Agresment shall apply to any Bonds the Surety issues on behalf
of any entity upon the wriren request of TKBL, Inc..

TWENTY-FIRST: This Agreement may not be changed or modified orally. No changs or modification shall be effective unless
made by written endorsement executed to form & part hereof.

IN WITNESS WHEREOF, we have signed, and sealed the dey and yzar first sbove written.
ATTEST OR WITNESS: CONTRACTOR:

IKBL, Inc.
300 Choctaw Town Center, Suite 302, Choctaw, MS 39350

Josh W. Gamblin - President Charlic W. Benn - Chairman of the Board
FEIN: 20-1304785

INDEMNITORS:
The Mississippi Band of Choctaw Indians, d/b/s, Choctaw Development

Emerprise
201 James Billie Road, Choctaw, MS 39350

Billy Chickewsy - Secretary/Treasurer Tribal Chief Phillip in - Chairman of the Board
FEIN: 64-0345731

-

SEAL
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ZURICH AMERICAN INSURANCE COMPANY

By (SEAL)
Assistant Secreiary Vice-Presiden:

For Acknowledgment of Cuntractor’s Sigpaturs

CORPORATE ACKNOWLEDGMENT

STATEOF  Misiswm } ..
COUNTYOF eshebe

On this day of ____ November . 2004 . before me, the subscriber, personally
appesred ____ Charlie W. Benn, mmpasmuyhlown.whu.bdngmkymdlddeposemdnydmho

(mmmdmmimhuwﬂ .

resides in the city of __Choctaw, MS ~,that he is the : Chairman
of __IKBL Inc, the corporation described in, and which executed, he within

mmt;ﬂmtnhmmesulofnidmmaﬁm;thnmem!aﬁixcdmsaidhsmmmissudm_xpmmml;ﬁutitwso
affixed by order of the Bowrd of Directors of said corporstion, and that he signed his name thereto by like order; and the deponent
further said that he is acquainted with ___Josh W. Gamblin

(MhemanMomNhnm
and knows that he is the President of szid corporation and that he subscribed his name to the within instrument by 8 Bke order of the
said Board of Direstors.

My Commission Expiras

(Notary Public)

For Acknowledgment of Indemnitor's Signatures
ENTERPRISE ACKNOWLEDGMENT

STATE OF Mississippi } SS:
COUNTY op Neshoba

On this dey of November, - 2004 ~_, before me, the subseriber,
personally appeared ____ Tribal Chief Phillip Martin to me personally known,

(ineetl bete name of officar who signs for the corporelian)
who.behgdxlyswm.diddepesemdmthnthemiwinthecityof Choctaw, MS —
that he is the Chairmsn of The Missiesipni Band of Choctaw Indians, d/b/a Choctaw Development Enterpeiss the enterprise described
in, and which executed, the within inscrument; that he knows the seal of sid enterprise; that the seal affixed 1o suid instrument is such
enterprise seal; that it was so affixed by order of the Bosrd of Directors of sid enterprise, and that he signed his name thereto by like
order; and the deponent further said that he is acquainted with __Billy Chickaway,

(MMMofomnmmumenm)
and knows that he is the Secretary of said enterprise and that he subscribed his name to the within instrtmment by a like order of the
said Board of Directors.

My Commission Expires

(Notary Public)
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RESOLUTION

BE IT RESOLVED, That Chief Phillip Martin, Chairman of the Basrd, and Billy Chickaway, Secretary of
mkmm@mm)u.ndmmwmm,wmwmmw
and deliver on behalf of this enterpeisc a general agreement of indemnity in favor of ZURICH AMERICAN
INSURANCE COMPANY and it Subsidiaries and Affiliares inchuding, but not limited to FIDELITY AND
DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
and AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY (“hercinafter Subsidiaries and
Affiliates™ on a form sobmnitred by it 10 protect the said ZURICH AMERICAN INSURANCE COMPANY and its
SlbsidiariesmdAfﬁlimfmmmdminstmymdanlmcom,dmmgcs,aw‘&umdwwmd\k
mgysnsuinorincurbyrumofmﬁngnrhwingexecmdorbymmofmwingmthhgpmamddw
executimofauybmds.mdmkhgnndoblipﬁomofmmyshipq-gnmmanbahalfofmﬂl,lm:. ar any of
Enterprise's present or future, directly or indirectly owned subsidiaries or affiliates, or on behalf of any other legal
entity in which the Enterprise has an ownership interest including, but not limited to, corparations, parmerships,
limi!edlizbilitymismdjointvcnnmwhaﬁmrsloneorinjohtvemewithothenwheﬁmornntnuned
herein, and any corporation, partaership or person upon the written request of the Enterprise.

STATE OF _Mississippi o }

COUNTY OF __Neshobn

THIS IS TO CERTIFY, That the foregomg is & true and correct copy of a resolution passed by the Board of

Directors of Chogtaw Compe ! '
81 & meeting held in the City of ___Choctew, MS , State of _Mississippi__
on the day of _Noverbar__, _2004_, at which a quorum was present and voting and that the game

P27 £

Billy Chickawsy - Secratary

was spread upon the minutes of said meeting.

Subscribed and swomn to before me this day of __November, , _2004_.

Notary Public

J1188 Gd 672002
Resolution Avthorizing Exccution of General Indemnity Agrecment






